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Traditional/Roth IRA Custodial Agreement

FIRST NATIONAL BANK
TRADITIONAL/ROTH
INDIVIDUAL RETIREMENT ACCOUNT
CUSTODIAL AGREEMENT

First National Bank, having its principa office in the State of
Nebraska, hereby declares itself Sponsor of this prototype
Traditional/Roth Individual Retirement Account (“ IRA™). Unless
otherwise provided, all provisions of the Custodia Agreement will
apply both to any Roth IRA or Traditiond IRA established
hereunder.

ARTICLEI
DEFINITIONS

1.01 “ Account” means the account(s) which the Custodian
will maintain under the IRA for the exclusive benefit of the
Participant and his’her Beneficiaries.

1.02 “ Adoption Agreement” means the Agreement a
Participant and the Custodian execute to establish an | RA for the
Participant under this Custodial Agreement.

1.03 “ Bené€ficiary” isaperson under Article V11 aParticipant
designates in writing as Beneficiary or which the Custodial
Agreement designates as Beneficiary of the Participant’ s Account
in the event of the Participant’s death. A Beneficiary is a
“ Designated Beneficiary” for purposes of required minimum
distributions only in accordance with applicable Treasury
regulations. See ArticleV. The Custodian will not accept any type
of contribution from a Participant’s Beneficiary unless the
Beneficiary isthe Participant’ s surviving spouse and the surviving
spouse has elected under Section 5.06 to treat the IRA as his’her
ownIRA.

1.04 “ Code’ means the Internal Revenue Code of 1986, as
amended.

1.05 “ Compensation” meanswages, salaries or professional
fees and other amounts received for persona services actually
rendered (including, but not limited to, commissions paid a
salesman, compensation for services on the basis of a percentage
of profits, commissions on insurance premiums, tips and bonuses)
and includes earned income, as defined in Code 8401(c)(2)
(reduced by the deduction for any self-employed retirement plan).
For purposes of defining earned income, the | RA will apply Code
8401(c)(2) as if the term “ trade or business’ includes service
described in Code 81402(c)(6). Compensation also includes any
amount includible in the Participant’ s gross income under Code
§71 with respect to adivorce or separation instrument described in
Code 871(b)(2)(A). In the case of a married individua filing a
joint return, aParticipant’ s Compensation isthe greater of: (a) the
Participant’ s Compensation; or (b) his’her spouse’ scompensation
reduced by any contributions the spouse makes to a Traditional
IRA or to aRoth IRA.

Compensation does not include amounts received as earnings
or profitsfrom property (including, but not limited to, interest and
dividends), amounts received as an annuity, as a pension, or as
deferred compensation, or amounts not includible in gross
income, such as income from sources without the United States
excluded from gross income under Code 8911.
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1.06 “ Custodian” means the Sponsor, or an ffiliate of the
Sponsor whichisthe signatory to the Adoption Agreement, or any
successor in office who in writing accepts the postion of
Custodian. See Section 6.01.

1.07 “ Disqualified Person” means a person described in
Code 84975(¢)(2).

1.08 “ Eligible Plan” meansaTraditional IRA, Qualified Plan,
403(b) Plan, 457 Plan or SIMPLE IRA account under Code
§408(p) to which Code §72(t)(6) does not apply.

1.09 “ 403(b) Plan” meansaplan described in Code §403(a)
and an annuity contract described in Code 8403(b).

1.10 “ 457 Plan” means an eligible government 457 plan
described in Code 88457(b) and (€)(1)(A).

1.11 “Investment Manager” means the person, persons or
corporation, if any, a Participant appointsto direct the Custodian
as to the investments in Participant’s Account, provided the
person, persons or corporation satisfies the definition of
“investment manager” under the Employee Retirement Income
Security Act of 1974, §3(38).

1.12 “IRA” means the individua retirement account
established by the Participant in the form of this Custodial
Agreement, including the Adoption Agreement under which the
Participant has elected to participate in this IRA and has
designated the type (Traditional or Roth) of IRA.

1.13 “Participant” is the individua who executes an
Adoption Agreement to thisIRA and who makesadeductibleor a
nondeductible contribution as permitted by Code §219 to the
Account, who receives a SEP contribution, or who makes a
Quialified Rollover Contribution to the Account.

1.14 “ Qualified Rollover Contribution” means an amount
contributed to this IRA which was distributed from an Eligible
Plan and which satisfies the requirements of Code §8402(c) or
408(d)(3) asapplicable. A Qualified Rollover Contribution, inthe
case of aRoth IRA, meansarollover to the Roth IRA from: (a) a
Traditional IRA; (b) a SIMPLE IRA (to which Code §72(t)(6)
does not apply); or (c) aRoth IRA, as described in Section 3.03.

1.15 “ Qualified Plan” means a plan described in Code
8401(a). Theterm “ Qualified Plan” includes a custodial account
which is exempt from tax under Code 8501(a).

1.16 “ Roth IRA” means an individual retirement account
described in Code 8408A.

1.17 “SEP" means a simplified employee pension plan
described in Code 8408(k) and includes a salary reduction SEP
(SARSEP).

1.18 “Taxable Year” means the taxable year of the
Participant.



1.19 “ Traditional IRA” means an individual retirement
account described in Code §408(a) or an individual retirement
annuity described in Code 8408(b).

1.20 “ Typeof IRA” meansone of thefollowing typesof IRA
the Participant designates in the Adoption Agreement:

(@ Traditiona IRA; or
(b)) RothIRA.

The Participant may designate only one type of IRA under the
Adoption Agreement. The Participant must maintain separate
IRAsto contribute both to a Traditional IRA and to aRoth IRA.

121 “Vested” means a Participant’s or Beneficiary's
nonforfeitable and unconditional claim, legally enforceable against
the IRA, to the Participant’ s Account.

* *x x * * % *x *x * %

ARTICLE Il
CONTRIBUTIONS

2.01 Traditional IRA Contribution - Maximum Dollar
Amount. In accordance with the applicable contribution
limitations of the Code, other than a Qualified Rollover
Contribution, the Participant will not make any contributionto the
IRA which for the Taxable Y ear exceeds the lesser of:

(@ theapplicable Dollar Amount, or
(b) the Compensation Limitation.

The Compensation Limitation is the Compensation includiblein
the Participant’ sgrossincomefor the Taxable Y ear. For amarried
Participant filing a joint return and whose Compensation is less
than their spouse’s Compensation, the Participant’s
Compensation also includesthe spouse’ s Compensation, reduced
by the amount for the Taxable Y ear alowed asadeductionto the
spouse as a Traditional IRA contribution, and by the amount of
any Roth IRA contribution made on behalf of the spouse.

The Participant will reduce the IRA contribution limit for a
TaxableY ear by the aggregate amount of al other contributionsto
individual retirement accounts the Participant makes for the
Taxable Year.

The applicable Dollar Amount for a Taxable Y ear is the amount
specified in the following table:

Taxable Year Dollar Amount

2002 - 2004 $3,000

2005 - 2007 $4,000
2008 $5,000
2009 and $5,000 as adjusted under
later Code 8219(b)(5)(C).

2.01(A) Catch-Up Contributions. Commencingin 2002, a
Participant who is age 50 or older or whose 50th birthday falls
within the applicable Taxable Year, may make an additional
Catch-Up Contribution, in excess of the applicable Dollar
Amount. The maximum Catch-Up Contribution for a Taxable
Y ear isthe amount specified in the following table.

Taxable Year Catch-Up Contribution Amount
2002 - 2005 $ 500
2006 and later $1,000

2.02 SEP Contribution - Maximum Dollar Amount. The
Custodian, for any Taxable Year, will not accept a SEP
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contribution on behalf of a Participant which exceedsthelesser of
$40,000 (as adjusted under Code §415(d)(1)(C)) or 100% of the
Participant’ s Compensation.

2.03 Roth IRA - Maximum Contribution/Phase-Out.
Except in the case of a Qualified Rollover Contribution or a
recharacterization under Section 2.06, a Participant’s Roth IRA
contribution for a Taxable Y ear may not exceed the lesser of the
applicable Dollar Amount or the Compensation Limitation
described in Section 2.01, subject to the Roth phase-out. A
Participant phases out ratably higher maximum Roth IRA
contribution between levels of modified adjusted gross income
(AGI) in accordance with the following table:

Filing Status ~ Full Contribution ~ Phase-out Range No Contribution
Modified AGI

Singleor Head ~ $95,000 or less Between $95,000 $110,000 or more

of Household and $110,000

Joint Returnor ~ $150,000 or less Between $150,000  $160,000 or more

Qualified and $160,000

Widow(er)

Married -- $0 Between $0 and $10,000 or more

separate return $10,000

If the Participant’ s modified AGI is in the phase-out range for a
Taxable Year, the Participant determines the maximum
contribution under the table by rounding up to the next multiple of
$10, but not below $200. Modified AGI is defined in Code
8408A(c)(3)(C)(i) and does not include any amountsincludedina
Participant’ sAGI asaresult of arollover fromanon-Roth IRA (a
conversion).

If aParticipant contributesto aRoth IRA and inthe same Taxable
Year dso makes contributions to a Traditional IRA, the
Participant’ s Roth contribution limit is reduced by the amount of
the Participant’ s Traditional IRA contributions.

2.04 Cash Contributions. Except in the case of a Qualified
Rollover Contribution or a contribution to a SEP, the Custodian
only will accept cash contributions made by the Participant or, in
the case of a SEP, made by the Participant’ s employer.

2.05 Return of Contribution. A distribution to a Participant
from an Account of any contribution made during aTaxable Y ear
isnot includible in the Participant’ s gross income if:

(@ theParticipant receivesthe distribution no later than the
due date (plus extensions) of his’her tax return for the
Taxable Year;

(b) the Participant does not take a deduction on higher tax
return for the contribution; and

(c) the distribution includes the income attributable to the
contribution.

2.06 Recharacterization. A Participant may recharacterize
onetype of IRA contribution as another type of IRA contribution
pursuant to the Treasury Regulation §1.408A-5.

2.07 Age 70%restriction. For the Taxable Y ear in which the
Participant attains age 70%%, and for any subsequent Taxable Y ear,
the Custodian may not accept a Traditional |RA contribution from
a Participant. The age 70% restriction does not apply to a
Quialified Rollover Contribution, nor to a Roth IRA.
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2.08 Nondeductible Contribution. A Participant may make
nondeductible contributions to higher Traditional IRA to the
extent that the Participant may not deduct such contributions due
to active participation in an employer plan within the meaning of
Code §219(g)(5). The Participant’ s maximum nondeductible |RA
contribution for a Taxable Year may not exceed the IRA
contribution limit (described in Section 2.01 and if applicable, in
Section 2.01(A)) for that Taxable Y ear, less the deduction limit
applicable to the Participant.

2.09 No Simple IRA Contributions. A Participant (or
employer) may not make SIMPLE IRA contributions under Code
8408(p) to the Participant’s Account. In addition, a Participant
may not transfer or roll over to the Participant’s Account, any
SIMPLE IRA amounts prior to the expiration of the two-year
period beginning on the date that the Participant first participated
inthe SIMPLE IRA.

* *x x * * * *x *x * %

ARTICLE I
QUALIFIED ROLLOVER CONTRIBUTION -
TRANSFERS

3.01 Rollover to IRA. The Custodian may accept as a
contribution to a Participant’ s Account any or all of an amount
which the Participant received as a distribution from an Eligible
Plan, provided any such amount, as contributed, satisfies the
definition of Qualified Rollover Contribution.

If aParticipant’ s Qualified Rollover Contributions consists of
assets other than cash, the assets must be the same assets the
Participant received as a distribution giving rise to the Qualified
Rollover Contribution.

3.01(A) After-Tax Amounts. A Quadlified Rollover
Contribution to a Traditional IRA may include amounts not
includible in the Participant’ s grossincome. For purposes of any
subsequent IRA distribution of an Account which includes after-
tax amounts and which the Participant rolls over to a plan other
than another individua retirement account: (a) the first amounts
the IRA distributes shall consist of pre-tax amounts; and (b) such
after-tax amounts may not berolled over to any other plan except
another individual retirement account.

3.02 Conduit IRA. If a Qudified Rollover Contribution
consists solely of an amount distributed from aQualified Plan, the
Participant may direct the Custodian in writing to maintain this
IRA as a Conduit IRA. To qualify as a Conduit IRA, the
Participant’ s Account must not hold any assets other than those
assetsoriginaly or subsequently received fromthe Participant asa
Qualified Rollover Contribution or such other assets as the
Custodian purchased with the proceeds of the sale of the assets
the Participant originally or subsequently rolled over to the
Account as a Qudlified Rollover Contribution, plus any earnings
realized from those assets.

3.03 Roth IRA Rollover. A Qualified Rollover Contribution
includes arollover to a Roth IRA from a Traditional IRA or to a
Roth IRA from another Roth IRA. However, the onerollover per
one-year limitation period of Code §408(d)(3)(B) does not apply
to rolloversfrom a Traditional IRA to aRoth IRA.

A Participant may not make a rollover contribution from a
Traditional IRA to a Roth IRA (a conversion) during a Taxable
Year: (8) the Participant is married and hisgher and hig’her
spouse’ scombined AGI exceeds $100,000 for that Taxable Y ear;
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(b) the Participant is not married and his’her AGIl exceeds
$100,000; or (c) the Participant is married and files a separate
income tax return for that Taxable Y ear.

A Participant who is ineligible to make a Qualified Rollover
Contribution (conversion) from his’her Traditional IRA to aRoth
IRA may correct the rollover on or before the due date for filing
higher income tax return for the Taxable Year in which the
indligible rollover occurs (including extensions). The correction
must be made by a trustee to trustee transfer which includes a
transfer between the same trustee. For this purpose, a trustee
includes a custodian.

3.04 Transfer Pursuant to Divor ce. Notwithstanding Section
4.04, in the event the Participant and the Participant’s spouse
divorce or separate within the meaning of Code 8408(d)(6), the
Participant, in writing, may direct the Custodian to transfer in
accordance with the divorce or separation instrument, aportion of
the assetsin the Participant’ s Account to the Participant’ s spouse
or former spouse.

3.05 Direct Transfer. The Custodian may accept a direct
transfer of assets to this IRA from another individual retirement
account of the same type maintained by the Participant. The
Participant, inwriting, may direct the Custodianto transfer al or a
portion of the assets in hisher Account to another individual
retirement account of the same type.

3.06 IndligibleRollover. If the Custodian recelvesarollover
contribution which it later determines not to be a Qualified
Rollover Contribution, the Custodian may return the ineligible
contribution (plus attributable income) to the Participant.

* *x x * * % *x *x * %

ARTICLE IV
SEPARATE ACCOUNT - ACCOUNT
VESTING - EXCLUSIVE BENEFIT

4.01 Separate Account. The Custodian will establish and
maintain a separate Account in the name of the Participant and
credit the Participant’ s contributions to that Account.

4.02 Vested Account. The interest of the Participant in the
balance of his’/her Account isat al times 100% V ested.

4.03 Exclusive Benefit. The Custodian will maintain thelRA
for the exclusive benefit of the Participant. No person has any
beneficial interest in the Participant’s Account except the
Participant, or in the case of the Participant’s death, his/her
Beneficiary.

4.04 Assignment or Alienation. Neither a Participant nor a
Beneficiary may assign or alienate any benefit provided under this
IRA, and the Custodian will not recognize any such assignment or
alienation.

* *x x * * % *x *x * *

ARTICLEV
DISTRIBUTION OF ACCOUNT

5.01 Participant’sRight to Withdraw. A Participant hasthe
right to withdraw all or any part of the balancein his’/her Account
upon execution of such documents and following such advance



notice to the Custodian as the Custodian reasonably may require
in administering the Participant’s Account. However, the
Custodian may waive or shorten the notice period, unless the
Code or Treasury regulations prohibit such action.

5.02 Required Beginning Date. Therequired beginning date
(RBD) isthe April 1 of the calendar year immediately following
the calendar year in which the Participant attains age 702

5.03 Lifetime Required Minimum Distributions -
Traditional IRA. The Custodian of a Traditional IRA must
distribute, or commence distribution, to the Participant of his/her
entireinterest in his’her Account by the RBD. Not later than the
RBD, the Participant, in such form and at such time as may be
acceptable to the Custodian, may elect to have the balance in
his’her Account distributed in:

(@ A single sum payment;

(b) Substantially egua periodic payments over a fixed
reasonable period, not exceeding the life expectancy of
the Participant, or the joint life and last survivor
expectancy of the Participant and his’her Beneficiary.

If the Participant elects substantially equal periodic payments,
the amount the Custodian will distribute each calendar year,
commencing for the calendar year in which the Participant attains
age 702, and in each calendar year theregfter (eacha“ distribution
calendar year”), will not be less than the required minimum
distribution amount (* RMD") calculated under Section 5.04. If,
by the RBD, the Participant fails to elect either method of
distribution, the Custodian will make distribution to the Participant
onthe RBD inasingle sum payment. Under the periodic payment
method, the Participant, at any time, may elect to accelerate the
payment of all, or any portion, of the unpaid balance in his’her
Account.

5.04 Lifetime Minimum Distribution Amount -
Traditional |RA. The Custodianwill distribute the Participant’s
Account inaTraditional |RA under amethod of payment which,
as of the RBD, sdtisfies the RMD requirements under Code
§401(8)(9) and the applicable Treasury regulations. The RMD for
adistribution calendar year equalsthe amount of the Participant’s
entire Account as of December 31 preceding the beginning of the
distribution calendar year, divided by the uniform lifetime table
(ULT) factor in Treasury Regulation §1.401(a)(9)-9, A-2 and
using the Participant’ sage as of his’her birthday inthe distribution
calendar year. If the Participant’ s sole Designated Beneficiary is
the Participant’s spouse and the spouse is more than ten years
younger than the Participant, the Participant’ SRMD isdetermined
in accordance with the joint life expectancy factor in Treasury
Regulation §1.401(8)(9)-9, A-3 and using the Participant’s and
spouse's ages as of their birthdays in the distribution calendar
yesar.

The Participant’s Account includes a rollover, transfer or
recharacterization in accordance with Treasury Regulation
881.408-8, A-7 and A-8.

The Participant may satisfy the RMD requirements for this
IRA by taking the distribution from another Traditional IRA that
the Participant maintains, in accordance with Treasury Regulation
§1.408-8, A-9.

The RMD for thefirst distribution calendar year is due by the

Participant’s RBD. The RMD for each subsequent distribution
calendar year, including the distribution calendar year inwhichthe
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Participant’ sRBD occurs and through the year of death, isdue by
December 31 of that distribution calendar year.

5.05 Lifetime Minimum Distribution Requirements- Roth
IRA. The RMD rules of Code 8401(a)(9) do not apply prior to a
Participant’ s death to the Participant’ s Roth IRA.

5.06 Minimum  Distributions  Requirements  for
Beneficiaries. The method of distribution to the Participant’s
Beneficiary following the Participant’ sdeath under aRoth IRA or
under a Traditional IRA must satisfy the RMD requirements
under Code 8401(a)(9) and the applicable Treasury regulations.

The Participant’s Account includes a rollover, transfer or
recharacterization in accordance with Treasury Regulation
§81.408-8, A-7 and A-8.

A Beneficiary may satisfy the RMD requirementsfor thisIRA
by taking the distribution from another Traditional IRA (or from
another Roth IRA, if this IRA is a Roth IRA) in which the
Beneficiary hasaninterest as Beneficiary with respect to the same
Participant, in accordance with Treasury Regulation §1.408-8, A-
0.

Death On/After RBD. If the Participant dies on or after the
RBD, the Custodian will continue to make RMDs to the
Participant’ s Beneficiary, commencing in the distribution calendar
year following the year of the Participant’s death, based on the
Participant’s remaining life expectancy or if longer, and the
Beneficiary is a Designated Beneficiary, based on the remaining
life expectancy of the Participant’ s Designated Beneficiary. The
Designated Beneficiary’ slife expectancy is determined under the
singlelifetable (SLT) in Treasury Regulation 8§1.409(a)(9)-9, A-1
and using the Designated Beneficiary’ sage as of higher birthday
in that distribution calendar year.

Death Before RBD. If the Participant dies before the RBD
(and in the case of the death of a Roth IRA Participant at any
time), the Custodian must distribute the Participant’s entire
remaining Account to the Participant’s Beneficiary at least as
rapidly as under one of the following three methods:

(@ If theParticipant doesnot have aDesignated Beneficiary
as described in applicable Treasury regulations, the
Custodian will complete payment of the entire Account
to the Beneficiary by December 31 of the calendar year
containing thefifth anniversary of the Participant’ sdeath.

(b) If the Beneficiary is a Designated Beneficiary, the
Custodian will distribute the entire Account in equal or
substantially equal payments over the Designated
Beneficiary’ sremaining life expectancy commencing by
December 31 of the calendar year immediately following
the calendar year inwhich the Participant’ s death occurs.
Subject to Section 5.07, the Beneficiary may: (1) elect
payment under Paragraph (a) above in lieu of periodic
payments; or (2) elect, at any time, to increase the
frequency or the amount of such periodic payments.

(c) If the Participant’s Designated Beneficiary is his/her
surviving spouse, the spouse, subject to Section 5.07,
may elect to receive equa or substantially equal
payments over the spouse’' s remaining life expectancy,
commencing no later than the later of: (1) December 31
of the calendar immediately following the calendar year
inwhich the Participant’ s death occurs; or (2) December
31 of the calendar year in which Participant would have

12/02 5



Traditional/Roth IRA Custodial Agreement

attained age 70%. Subject to Section 5.07, the surviving
spouse may: (1) elect payment under Paragraph (a) above
in lieu of periodic payments; or (2) elect, at any time, to
increase the frequency or the amount of such periodic
payments.

For purposes of this Section 5.06, the Custodian will consider
the IRA to have commenced required RMDs if it makes
distribution on account of the Participant attaining his’her RBD. If
the Participant receives distribution prior to his’her RBD and the
Participant dies, the IRA will not consider distributions to have
commenced for purposes of making RMDsto Beneficiaries.

Surviving Spouse Election. If the Participant’ s Designated
Beneficiary is his’her surviving spouse, the spouse in accordance
with applicable Treasury regulations may elect to treat the
Account as his’her own IRA. The Custodian will treat the
surviving spouse as having made this election if the surviving
spouse: (a) advises the Custodian in writing of hig’her election to
treat the Account as the spouse’s own IRA; (b) makes an IRA
contribution to the Account; (c) makes arollover to or from the
Account; or (d) failsto elect timely apayment method availableto
the spouse under this Section 5.06. The surviving spouse will not
havetheelectionto treat the Participant’ sIRA ashig’her own IRA
if the Participant, on a form prescribed by the Custodian, has
elected to prohibit his’her surviving spouse from treating his’her
IRA as higher own IRA.

Life Expectancy Deter mination. The Custodianwill compute
a Designated Beneficiary’ s life expectancy under Section 5.06
using the age of the Designated Beneficiary on his’her birthday
during the distribution calendar year following the year of the
Participant’ sdeath. The Custodian will compute payment for any
subsequent distribution calendar year based on such life
expectancy: (a) annually recalculated under the SLT in Treasury
Regulation 8§1.401(8)(9)-9, A-1 for a spouse Designated
Beneficiary; and (b) in the case of a non-spouse Designated
Beneficiary, by reducing the Designated Beneficiary's life
expectancy by onefor each calendar year which has elapsed since
the calendar year when payments first commenced. If the
Designated Beneficiary isthe Participant’ s spouse, the Custodian
will distribute any amount remaining upon the spouse’s death
based on the spouse’s remaining life expectancy, using the
spouse’ sage on his’her birthday inthe year of thespouse' sdeath,
reduced by onefor each calendar year which has elapsed sincethe
calendar year of the spouse’ s death.

5.07 Lifetime and Death Payment Election. A Participant,
on a form prescribed by the Custodian, may elect the payment
method or the payment term or both, which will apply to the
Participant and to any Beneficiary, including the Participant’s
surviving spouse. The Participant’s election may limit any
Beneficiary’ sright to modify the frequency or the amount of any
payments. A Beneficiary also may elect any payment method or
term permissible on the Participant’s death, except where the
Participant previoudly has elected the method or term applicableto
the Beneficiary. Any payment method or term a Participant or
Beneficiary elects must comply with the RMD rules under the
Code and applicable Treasury regulations.

5.08 Annuity Contract. Notwithstanding any contrary RMD
provision of thisIRA, inthe event that distributions are made from
an annuity contract purchased from an insurance company,
RMDs from the annuity contract must comply with Treasury
Regulation §1.401(a)(9)-6T and also with Code §8408A(c)(5) in
the case of aRoth IRA.
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ARTICLE VI
INVESTMENT OF ACCOUNT-CUSTODIAN POWERS

6.01 Acceptance. The Custodian acceptsthe appointment as
Custodian of the Account created under the IRA and agrees to
performthe obligationsimposed under this Agreement and under
any applicable law.

6.02 Separate Accounts- Roth/Traditional IRA. The
Custodian must establish a separate Custodia IRA Account for
each IRA Participant. The Custodian may not commingle Roth
IRA assetswith Traditional IRA assts.

6.03 Investment of Account. The Custodian may not
commingle the Account with any other property the Custodian
holds except inacommon trust fund or common investment fund
maintained by the Custodian (or by itsaffiliate, as defined in Code
§1504). The Custodian isauthorized and empowered, but not by
way of limitation, with the following powers, rights and duties,
each of which the Custodian will exercise solely as a directed
Custodian in accordance with either a Participant’ s, Beneficiary’s
or aproperly appointed | nvestment Manager’ s written direction,
unless this Agreement provides otherwise.

(@ To hold or invest any part or al of the Account in any
investment permissible within an individua retirement
account (specifically excluding investment in life
insurance contracts) including: common or preferred
stocks, bonds (including U.S. retirement plan bonds),
debentures, convertible debentures, commercial paper of
any type, U.S. Treasury Bills, securities of an open-end or
closed-end management investment trust or investment
company registered under the Investment Company Act
of 1940 as amended, (notwithstanding the Custodian or
its affiliate serves asinvestment advisor, trustee, transfer
agent, registrar, sponsor, distributor, manager or
otherwise, and receives reasonable compensation for
those services), improved or unimproved red estate
situated in the United States, mortgages, notes or other
property of any kind, real or personal;

(b) To retain in cash so much of the Account as the
Participant directs in writing is necessary to satisfy
liquidity needs of the |RA and to deposit any cash held in
the Account in a bank account at a reasonable rate of
interest, including specific authority to invest in an
individual savings account, an individual certificate of
deposit or in other individual savings instruments of the
Custodian or of an affiliate of the Custodian, as defined
in Code §1504;

() To transfer al or any part of the assets of the Account
from one type of savings instrument offered by the
Custodian to another type of savings instrument offered
by the Custodian, to the extent permitted by the
applicable governmental regulations and the procedures
of the Custodian;

(d) To manage, sdl, contract to sell, grant options to
purchase, convey, petition, divide, subdivide, exchange,
transfer, abandon, improve, repair, insure, lease for any
term even though commencing in the future or extending
beyond the term of the Account, and otherwise deal with
all property, rea or personal, in such manner for such
consideration and on such terms and conditionsasarein



accordance with the proper written direction the
Custodian receives;

(e To borrow money, to lend money, to assume
indebtedness, extend mortgages and encumber by
mortgage or pledge;

(f) Tohavewithrespect to the Account all of therightsof an
individual owner, including the power to give proxies, to
participatein any voting trusts, mergers, consolidations or
liquidations, and to exercise or sell stock subscriptionsor
conversion rights;

(g9) To purchase and to hold annuity contracts and exercise
all rights of ownership of the contracts; and

(h) To lease for ail, gas and other mineral purposes and to
create mineral severances by grant or reservation; to pool
or unitize interestsin oil, gas and other minerals; and to
enter into operating agreements and to execute divison
and transfer orders.

6.04 Custodian’s Additional Power s/Duties. The Custodian
has the power or duty:

(@ Tohold any securitiesor other property inthe Account in
the name of the Custodian or its nominee, or in another
form asit may deem best, with or without disclosing the
custodial relationship;

(b) To retain any funds or property subject to any dispute
without liahility for the payment of interest, and to
decline to make payment or delivery of the funds or
property until a court of competent jurisdiction makes
final adjudication;

() To file any tax or information return required of the
Custodian, and to pay any tax, interest or pendty
associated with any such tax return;

(d) Tofurnish, annually, to the Participant or Beneficiary an
annual calendar year Account statement showing the
condition of the Account and all investments, receipts,
disbursements and other transactions effected by the
Custodian during the cdendar year covered by the
statement and also stating the assets of the Account held
at the end of the calendar year, which statementswill be
conclusive on all persons, except as to any act or
transaction concerning which the Participant or
Beneficiary files with the Custodian a written objection
within 90 days after the receipt of the statement, or
within any longer period under applicable state law. A
Participant’s or Beneficiary’ s failure to object timely to
any Account statement, or to any other act or procedure
of the Custodian results in a full acquittance and
discharge to the Custodian with respect to the Account
statement, act or procedure; and

(e) To begin, maintain or defend any litigation necessary in
connection with the administration of the Account,
except the Custodian will not be obliged or required to do
so unlessindemnified to its satisfaction.

6.05 Appointment of I nvestment Manager . A Participant, in
writing, may appoint one or more | nvestment Managersto direct
the investment of all or any portion of the Participant’ s Account.
Following a Participant’ s death, the Participant’ s Beneficiary, in
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writing, may appoint one or more Investment Managersto direct
the investment of the Account, or in the case of multiple
Beneficiaries, of hisher separate share. If a Participant or
Beneficiary appoints an Investment Manager, the Participant or
Beneficiary will furnish to the Custodian a written notice of the
appointment and evidence of the Investment Manager's
acceptance of appointment.

A Participant or Beneficiary is solely responsible for the
appointment, selection and retention of an Investment Manager.
The Custodian will assume the appointed | nvestment Manager is
at all timesqualified to act in that capacity. The Custodian further
will assume the Investment Manager possesses the authority to
direct investment of the Account until the earliest of the following
events occurs. (a) the Participant or Beneficiary notifies the
Custodian in writing that the Participant or Beneficiary has
terminated the Investment Manager (without regard to whether
the Participant or Beneficiary appoints a successor |nvestment
Manager) or (b) the Custodian recelves written notification of the
Participant’ s or Beneficiary’ s death.

6.06 Custodian Limitation on Liability. The Custodianis
not liable for the acts or omissions of the Participant, Beneficiary
or any Investment Manager. The Custodian will not have any
responsibility nor any liahility for any loss of income or of capital,
nor for any unusual expense which the Custodian may incur,
relating to any Account investment, or to the sale or exchange of
any Account asset which the Participant, Beneficiary or
Investment Manager directs the Custodian to make.

6.07 Participant Investment Responsibility. Subject to
Section 6.05, the Participant has the complete and sole authority,
responsibility and discretion to direct theinvestment of dl assetsin
the Participant’ s Account. The Participant accepts full and sole
responsihility for the success or failure of any Account investment
the Participant directs and for the Participant’ sfailureto direct the
Account investments.

6.08 Beneficiary Investment Responsibility. Subject to
Section 6.05, upon the Participant’ sdeath, the Beneficiary hasthe
complete and sole authority, responsibility and discretionto direct
the investment of all assets in the Participant’s Account. The
Beneficiary accepts full and sole responsibility for the success or
failure of any Account investment the Beneficiary directs and for
the Beneficiary’ s failure to direct the Account investments. If a
Participant has multiple Beneficiaries, the Custodian will divide
the Participant’s Account into separate accounts in accordance
with the Beneficiary designation form or other Participant or
Beneficiary written direction (or may do so in accordance with
Section 7.06). Each Beneficiary will have the sole authority and
discretion to direct the investment of all assetsin his’her separate
account.

6.09 Initial Deposit/No I nstruction. If a Participant’ sinitial
contribution to the Account isin the form of cash, the Custodian
will deposit the contribution initsown bank savings account (or in
the savings account of an ffiliate of the Custodian, as defined by
Code §1504) pending further Participant or Investment Manager
direction of the Account unless the Participant or Investment
Manager have provided contrary direction. If the initial
contribution is in the form of non-cash assets, the Custodian will
retain the assets pending the Participant’s or Investment
Manager’ s further direction.

6.10 Custodian’s Right Not to Follow Investment

Direction/Collectibles. Notwithstanding any other provision of
thisArticle V1, the Custodian reservestheright to refuseto follow
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any investment direction which the Custodian, in its sole good
faith judgment, determinesviolatesthe Code, whichwould create
practica problems in storage or which could result in the
imposition of a substantial tax on the Participant’ s Account. The
Custodian may not invest the Account in collectibles (within the
meaning of Code 8408(m)).

6.11 Prohibited Transactions. The Participant may not
borrow any money from his’her Account, and may not pledge any
part of the Account as security for a loan. In addition, the
Participant and the Custodian may not engage, either directly or
indirectly, in any of the following transactions unless exempt
under the Code prohibited transaction provisions:

(@ Thesdeor exchange, or leasing of any property between
the Account and a Disqualified Person;

(b) The lending of money or other extension of credit
between the Account and a Disgualified Person;

() Thefurnishing of goods, servicesor facilitiesbetweenthe
Account and a Disqualified Person;

(d) The transfer to, or use by or for the benefit of, a
Disqualified Person of the income or assets of the
Account;

(e Any act by a Disgualified Person who is a fiduciary
whereby he/she deals with the income or assets of the
Account in his’her own interest or for higher own
account; or

(f) Thereceipt of any consideration for his’her own personal
account by any Disgudlified Person who is a fiduciary
from any party dealing with the Account in connection
with thetransaction involving theincome or assets of the
Account.

* *x x * * % *x *x * %

ARTICLE VII
PARTICIPANT ADMINISTRATIVE PROVISIONS

7.01 Participant Beneficiary Designation. A Participant
fromtimeto time may designate, inwriting, any person (including
atrust or other entity) or persons, contingently or successively, to
whom the Custodian will pay the Participant’ s Account in the
event of the Participant’ sdeath. A Participant also may designate
the form and method of payment under Section 5.07 and the
establishment of separate accounts under Section 7.06. The
Custodian will prescribe the form for the Participant’ s written
designation of Beneficiary and, upon a Participant’ sfiling of the
form with the Custodian, the form effectively revokes al
designations the Participant hasfiled prior to that date. A divorce
decree or lega separation decree revokes the Participant’s
previousdesignation, if any, of his’her spouse or former spouse as
Beneficiary (and eliminates the spouse or former spouse as
Beneficiary under Section 7.03), unlessthe divorce decreeor legal
separation decree provides otherwise.

7.02 Beneficiary Designation. After aParticipant’ sdeeth, the
Participant’s Beneficiary may designate a Beneficiary or
Beneficiaries to receive the balance, if any, of the Participant’s
Account payable to the Participant’ s Beneficiary and remaining
upon the death of the Participant's Beneficiary. Any
Beneficiary’ sdesignation of aBeneficiary under thisSection 7.02
has no effect on the amount of any RMD under Section 5.06,

8 12/02

except as applicable Treasury regulations provide regarding a
surviving spouse Designated Beneficiary.

7.03 No Beneficiary Designation. If a Participant fails to
name a Beneficiary in accordance with Section 7.01, or if the
Beneficiary(ies) the Participant names predecease(s) the
Participant, then, unlessthe Participant’ s Beneficiary designation
provides otherwise, the Custodian will pay the Participant’s
Account in accordance with Article V in the following order of
priority to:

(@ TheParticipant’s surviving Spouse;

(b) TheParticipant’ schildren, including adopted children, in
equal shares by right of representation (one share for
each surviving child and one share for each child who
predeceases the Participant with living descendents);

() TheParticipant’ ssurviving parents, in equal shares; and
if noneto
(d) The Participant’s estate.

If the Beneficiary does not predecease the Participant, but dies
prior to distribution of the Participant’s entire Account, the
remaining Account is payable to the Beneficiary’ s estate unless
the Participant’s Beneficiary designation (Section 7.01) or the
Beneficiary’s Beneficiary designation (Section 7.02) provide
otherwise.

7.04 Participant/Beneficiary | nfor mation. Each Participant
and Beneficiary must furnish to the Custodian fromtimeto time,
in writing, his’her address, any change of address, and any other
information necessary for the Custodian to prepare the annual
report required under the Code and to otherwise administer the
IRA.

7.05 Information Accuracy. The Custodian may assumethe
truth and accuracy of any information a Participant or Beneficiary
provides to the Custodian. The Custodian is under no duty of
inquiry with respect to such information and has no liability with
respect to any action takenin reliance upon any such information.

7.06 Separate Accounts. The Custodian pursuant to
Participant or Beneficiary written direction or otherwisewherethe
Participant or Beneficiary has multiple Beneficiaries, at any time
(including after the Participant’s death) may establish separate
accounts within the Participant’s IRA. For purposes of RMDs
under Section 5.06, the Custodian must establish any separate
accounts consistent with applicable Treasury Regulations.

* *x x * * % *x *x * %

ARTICLE VIII
CUSTODIAN ADMINISTRATIVE PROVISIONS

8.01 Feesand Expensesfrom Account. The Custodian will
receive such reasonable compensation as from time to time the
Participant and the Custodian may agree. The Custodian will pay
fromthe Account all feesand expenses (including any tax, interest
or penalty on atax) that the Custodian reasonably incurs in its
administration of the IRA, unless the Participant or Beneficiary
pays the fees or expenses. The Custodian may establish a
reasonable reserve from the assets of the Account with which to
pay its compensation or the IRA administration expenses.



8.02 Distribution of Cash or Property. The Custodian may
make distribution under the IRA in cash or property, as the
Participant or Beneficiary directs. The Custodian will value all
property at fair market value as determined by the Custodian.

8.03 Custodian Reports. The Custodian at least annually
will submit reports concerning a Participant’s IRA and including
RMD information, to the Participant, to hisgher Beneficiary, to the
Internal Revenue Service and to the appropriate state taxing
authorities, at such times and in such manner as the IRS
prescribes or otherwise as required by law.

8.04 I ncapacity. If a Participant or Beneficiary is not able to
manage hisor her affairs because of amental condition, aphysical
condition, or by reason of age, the Custodian may make
digtribution to the Participant’s or Beneficiary’s guardian,
conservator, trustee, custodian (including under any Uniform
Transfers or Giftsto Minors Act) or to his or her attorney-in-fact
or other legal representative, upon the furnishing by said persons
of evidence satisfactory to the Custodian of such representative
capacity. The Custodian does not have any liability with respect to
payments made in accordance with this Section 8.04 and the
Custodianisnot under any duty to inquire asto the competence of
any person entitled to receive IRA payments.

* *x x * * * *x *x * %

ARTICLE IX
MISCELLANEOUS

9.01 No Responsibility for Participant Action. The
Custodian does not assume any obligation or responsibility for a
Participant’ sor Beneficiary’ sact, or failureto act. The Custodian
need not determine the correctness of the amount of any
Participant ~ contribution. The Custodian need not
determine whether a Participant’ s rollover contribution satisfies
the definition of Qualified Rollover Contribution, but may rely
reasonably on the Participant’s representation as to Qualified
Rollover Contribution status.

9.02 Account Not Guaranteed. The Custodian does not in
any way guarantee a Participant’s Account from loss or
depreciation. The liability of the Custodian to make any payment
from the Account to a Participant or Bengficiary at any time and
all timesislimited to the then available assets of the Participant’s
Account.

9.03 Indemnity of Custodian. A Participant indemnifiesand
holds harmless the Custodian from and against any and all loss
resulting from liability to which the Custodian may be subjected
by reason of any act or conduct (except willful misconduct or
gross negligence) in the Custodian's capacities in the
administration of the Participant’ s Account. The indemnification
provisions of this Section 9.03 do not relieve the Custodian from
any liability it may have for breach of afiduciary duty.

9.04 Successors. The Custodia Agreement isbinding uponall
persons entitled to benefits under the IRA, their respective heirs
and lega representatives, and upon the Custodian and its
SUCCESSOrS.

9.05 Word Usage and Titles. Words used in the masculine
also apply to the feminine, and wherever the context of the IRA
dictates, the plural includesthe singular and the singular includes
the plura. Titles in this Agreement and in the Adoption
Agreement are for reference only.
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9.06 Statelaw. Thelaw of the state of the Custodian’ s office
in which the Participant executes the Adoption Agreement will
determine all questions arising with respect to the provisions of
this IRA and Custodial Agreement, except to the extent federal
law supersedes state law.

9.07 Nonbank Custodian. A Sponsor which qualifies as a
Custodian under the nonbank custodian rules of Treasury
Regulation §1.408-2(e) must notify the Participant to substitute
another Custodian if the Commissioner of the Internal Revenue
Service notifies the Sponsor of its failure to comply with the
nonbank custodian rules.

9.08 Arbitration. The Participant and Custodian will attempt
to settle any dispute or claim arising out of or relating to thisIRA
and Custodial Agreement through consultation and good faith
negotiation. However, if those attempts fail, the Participant and
the Custodian agree to binding arbitration under the American
Arbitration Association (“ AAA™). The arbitrator(s) will conduct
arbitration in accordance with the terms of the Commercial
Arbitration Rules of the AAA, and, to the maximum extent
applicable, the United States Arbitration Act (Title 9 of the United
States Code), or if such Act is not applicable, any substantially
equivalent state law. The arbitrator(s) will apply the Code and
Treasury regulations as applicable in resolving the dispute or
clam. The Participant and Custodian further agree the
arbitrator(s) will decide whether the Participant or the Custodian
must bear the expenses of the arbitration proceedings, including
reasonable attorneys' fees.

9.09 Separate Records for Employer IRAs. For a
Traditional or Roth IRA sponsored by an employer or employee
association, the Custodian will maintain separate records as to
each Participant’ s IRA Account.

9.10 Citations. Citations to the Code and to Treasury
regulations include any successor provisions to the cited
provisions.

* *x *x * * % *x *x * %

ARTICLE X
AMENDMENT AND TERMINATION

10.01 Amendment. The Sponsor (including a Custodian
under Section 1.06 affiliated with the Sponsor) or SunGard Corbel
as agent of the Sponsor, without Participant or Beneficiary
consent (or re-execution of any Adoption Agreement establishing
an |RA under this Agreement), at any time and fromtimeto time,

may:

@ Amend this Custodial Agreement in any manner it
deems necessary or advisablein order to qualify under
the Code (or maintain qualification of) this Custodial
Agreement and |RA Accountscreated thereunder; and

(b)  Amend this Custodial Agreement in any other manner
provided such amendment is not inconsistent with
applicable law. No amendment may authorize or permit
any Account (except as required to pay taxes and
administration expenses) to be used for or diverted to
purposes other than for the exclusive benefit of the
Participant or Beneficiary.

The Custodian shall provide a copy of any amendment to all
affected Participants and Beneficiaries.

10.02 Termination. The Participant, at any time, may
terminate this IRA and the Account created under this Custodial
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Agreement. The IRA will terminate upon thefirst to occur of the
following:

€ On the date the Participant terminates the IRA by
written notice given to the Custodian;

(b) On the date the Custodian has distributed all assetsin
the Participant’s Account to the Participant or the
Participant’ s Beneficiaries; or

(© On the date the Participant’s IRA ceases to be an
individual retirement account within the meaning of
Code 8408. As soon as administratively practicable
after this date, the Custodian will distribute all of the
assets in the Account in single sum payment to the
Participant.

10.03 Resignation or Removal of Custodian. The
Custodianmay resign at any timeasCustodian of this Custodial
Agreement upon 30 days written notice in advance to the
Participant (or to the Participant’ s Beneficiary, if applicable). The
Participant may remove the Custodian upon giving 30 days
written notice in advance to the Custodian. In the event of the
resignation or remova of a Custodian, the Participant must
appoint a qualified successor Custodian who iswilling to accept
the appointment if the Participant intends to continue the IRA.
Upon resignation or removal, the Custodian may charge against
the Account any unpaid amounts owed to the Custodian under
Section 8.01.

Following final payment to the Custodian of unpaid amounts
under this Section 10.03, dl right, title and interest of the
Custodian in the assets of the Account and all rightsand privileges
under this Custodial Agreement vested in the Custodian will vest
in the successor Custodian if applicable. At that time, all future
liahility of the Custodian will terminate under the IRA; provided
however, the Custodian will execute, acknowledge and deliver all
documents and written instruments reasonably necessary to
transfer and convey theright, title and interest in the assets of the
Account, and all rightsand privileges, to the successor Custodian.
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Traditional IRA Disclosure Statement

TRADITIONAL INDIVIDUAL RETIREMENT ACCOUNT
DISCLOSURE STATEMENT

The Traditional Individual Retirement Account (“ Traditional
IRA") presented with this Disclosure Statement is a retirement
plan made available to individuals. Anindividual who establishes
the Traditiona IRA described herein is a “ Participant.” This
Disclosure Statement summarizes the requirements for a
Traditional |RA to which the Participant contributes and to which
an employer may contribute on the Participant’ s behalf under a
simplified employee pension(* SEP”). However, this Disclosure
Statement does not include information specifically related to the
requirements of a SEP.

REVOCATION OF ACCOUNT

The Participant may revoke the Traditional IRA at any time
within seven days after he or she has established the account.
Upon revocation, the Sponsor will return to the Participant the
entireamount contributed to the Traditional | RA without penalty,
service charge, administrative expense or other deduction.

Torevokethe Traditiond IRA, the Participant either may mail
or may deliver the form entitled “ Notice of Revocation” to the
Sponsor within seven days of establishing the Traditional IRA. If
the Participant mailsthe Notice of Revocation, the law considers
the Notice mailed on the date of the postmark (or on the date of
certification or registration if sent by certified or registered mail)
provided the Participant deposits the Notice in the United States
mail in an envelope or other appropriate wrapper, first class
postage prepaid, properly addressed to the person whose namethe
Notice of Revocation form designates.

STATUTORY REQUIREMENTS

(1) Qualification Requirements. A Traditional IRA must satisfy
certain requirements of the Internal Revenue Code (“ Code”). The
Traditional IRA Agreement incorporates those requirements. In
brief, the Traditional IRA must satisfy the following requirements:
(2) awritteninstrument must govern the Traditional IRA; (2) the
Sponsor, except inthe caseof a“ rollover” or adirect transfer, may
accept only cash contributions; (3) the Traditional |RA may not
invest in life insurance contracts; (4) the Participant’ sinterest in
the Traditional IRA must be nonforfeitable at all times; (5) with
certain limited exceptions, the Sponsor may not commingle the
Participant’s Traditional IRA with other property; and (6) the
Participant must receive distributions which satisfy the required
minimum distribution rules.

(2) Required Distribution Rules. The Sponsor must commence
distribution of the Participant’s interest in the Traditional IRA
(single sum or installments) no later than the Participant’s
“required beginning date” (RBD). The RBD isthe April 1 of the
calendar year immediately following the calendar year in which
the Participant attains age 70%2 (see “RETIREMENT
BENEFIT”). If the Participant dies on or after the RBD, the
distribution period may not exceed the longer of the Participant’s
or beneficiary’s remaining life expectancy. However, if the
Participant’s desth occurs before the RBD, the Sponsor must
digtribute the Participant’s entire remaining account to the
Participant’ s beneficiary in accordance with one of the following
options: (1) distribution of the entire account over the
Participant’ s beneficiary’ s life expectancy commencing no later
than the December 31 of the calendar year following the
Participant’s death; (2) if the Participant’s beneficiary is the
Participant’ s surviving spouse, the spouse may elect to receivethe
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entireaccount over hisor her life expectancy commencing no later
than December 31 of the calendar year in which the Participant
would have attained age 70%; or (3) if the Participant’s
beneficiary is the Participant’ s surviving spouse, the spouse may
elect to treat the account as his or her own Traditional IRA.
Options (1), (2) and (3) regarding death before the RBD assume
the Participant has a “ Designated Beneficiary.” A Designated
Beneficiary generaly is an individual (but also may include
certain trusts), specified in writing by the Participant or by the
Traditional IRA itself. If the Participant dieswithout aDesignated
Beneficiary, the required distribution period depends on whether
the Participant dies before or after the Participant’s RBD. If the
Participant dies (without a Designated Beneficiary) before his or
her RBD, the Sponsor must complete payment of the account to
the Participant’ s beneficiary by December 31 of the calendar year
containing the fifth anniversary of the Participant’ s death. If the
Participant dies (without a Designated Beneficiary) on or after his
or her RBD, the Sponsor must distribute the entire remaining
account to the Participant’s beneficiary over the Participant’s
remaining life expectancy, determined as of the Participant’s
birthday in the calendar year of the Participant’ s desth.

(3) Approved Form. Thelnternal Revenue Service has approved
theform of the Sponsor’ s Traditional |RA. The Participant should
not consider the Revenue Service approva as to form as a
determination by the Revenue Service of the merits of the
Sponsor’ s Traditiond IRA.

(4) Vested Interest. The Participant’s interest in his or her
Traditional IRA isvested. However, if the Participant invests any
part of his or her Traditiona IRA in a time deposit, banking
regulations may impose a penalty (interest reduction or total
interest loss) for withdrawal prior to maturity.

PARTICIPANT CONTRIBUTIONS

(2) Eligible Participant. Any individual who has compensation
iseligibleto establish a Traditional |RA even though the
individual is an active participant in an employer-
sponsored retirement plan. A self-employed individual
who contributes to a qualified plan also may contribute
for the same taxable year to a Traditional IRA with
respect to the same compensation. Section 1.05 of the
Traditional IRA Agreement defines the term
“ Compensation.” Generaly, Compensation means
wages, saaries or professiona fees and other amounts
received for persond servicesactualy rendered, including
commissions paid to salesmen, compensation for services
on the basis of a percentage of profits, tips and bonuses.
For a person who is self-employed, compensation
includes net earningsfrom the trade or businessin which
that person’s personal services are a material income
producing factor. Compensation does not include
amounts an individual receives as earnings or profits
from property, such as dividends or interest, or amounts
an individual receives as an annuity, a pension, or other
deferred compensation. Compensation aso includes
certain alimony payments.

(2) General Contribution Limitation. Each taxable year, an
eligible Participant who has not attained age 70%2 may contribute
to his or her Traditional IRA the lesser of the applicable Dollar



Amount (shown in the table below) or 100% of Compensation,
reduced by a Participant’ s contributions to a Roth IRA. Spouses
each may contribute the maximum applicable Dollar Amount to a
Traditional | RA if each has sufficient Compensation (determined
without regard to community property laws).

Under a specia rule, a married couple may contribute an
amount not exceeding the applicable Dollar Amount for each
spouse (including a spouse who does not work outside the home)
if the combined compensation of both spousesis at least equal to
the applicable Dollar Amount (shown in the table below). A
nonworking spouse may take advantage of this additional
Traditional |RA contribution limitation by establishing a separate
Traditional IRA. The contribution limitation under the special rule
for each Traditional IRA isthe lesser of: (a) the applicable Dollar
Amount; or (b) the excess of the combined Compensation of the
married couple for the taxable year, over the amount of the
Traditional IRA contribution for the other spouse. See Section
2.01 of the Traditional IRA document.

IRA Contribution Applicable Dollar Amount

Taxable Year Dollar Amount

2002 - 2004 $3,000

2005 - 2007 $4,000

2008 $5,000

2009 and later $5,000 as adjusted under
Code 8219(b)(5)(C).

(3) Deductible Contributions. A taxpayer may receive a
deduction for a contribution to a Traditional IRA in the above-
described amount: (1) in the case of a taxpayer who is not
married, the taxpayer either (a) is not an active participant in an
employer-sponsored retirement plan for any part of the plan year
or (b) has adjusted gross income (“AGI”) of less than the
applicabledollar limit; (2) in the case of married taxpayersfiling a
joint return, either (a) the couple has AGI of less than the
applicabledollar limit, or (b) neither spouseisan active participant
in an employer-sponsored retirement plan for any part of the plan
year; or (3) in the case of a married taxpayer filing separately,
either (a) the taxpayer has AGI in excess of the applicable dollar
limit, or (b) neither spouseisan active participant in an employer-
sponsored retirement plan during any part of the plan year.

AGI Applicable Dollar Amount

Taxable Year Married/Joint Return Unmarried
2002 $54,000 $ 34,000
2003 $60,000 $ 40,000
2004 $65,000 $ 45,000
2005 $70,000 $ 50,000
2006 $75,000 $ 50,000
2007 and later ~ $80,000 $ 50,000

The applicable dollar limit is $0, in the case of a married
taxpayer filing separately. In the case of a married taxpayer, if a
spouseissubject to the deduction limits because hisor her spouse
is an active participant, the applicable dollar limit for the spouse
who isnot an active participant is$150,000. The taxpayer reduces
the Traditional IRA deduction limit by an amount that bears the
same ratio to such contribution limit as the taxpayer’s AGI in
excess of the applicable dollar amount bears to $10,000. For
purposes of determining the Traditional IRA deduction limit, a
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taxpayer cdculates his or her AGI without regard to any
deductible Traditional IRA contributions made for the taxable
year.

Thetaxpayer aso must proportionately reduce the nonworking
spouse Traditional IRA deduction limit for AGI above the
applicable dollar amount. This reduction is an amount that bears
the sameratio to the applicable Deductible Amount asthe excess
of AGI over the applicable dollar amount bears to $10,000. For
purposes of determining whether a Traditional IRA contributionis
deductible for a taxable year, a taxpayer is not married for a
taxable year if the taxpayer and the taxpayer’ s spouse: (1) did not
live together at any time during the taxable year; and (2) did not
fileajoint return for the taxable year.

For purposes of the Traditiona IRA deduction rule, an
employer-sponsored retirement plan means: (1) a qualified
pension, profit sharing, or stock bonus plan (including a 401(k)
plan); (2) aqualified annuity plan (Code 8403(8)); (3) asmplified
employee pension (SEP); (4) aplan established for its employees
by the United States, by a State or political subdivision, or by any
agency or instrumentality of the United States or a State or
political subdivision (other than an unfunded deferred
compensation plan of a State or local government (Code §457));
(5) a Code 8§501(c)(18) trust; (6) a403(b) plan; or (7) SIMPLE
Traditional IRA account (Code 8408(p)).

The determination of active participant status depends on
whether the plan is a defined benefit or a defined contribution
plan. Inthe case of adefined benefit plan, ataxpayer is an active
participant if the plan does not specifically exclude the taxpayer
under the plan’ sdligibility provisionsfor any part of the plan year
ending withinthe Participant’ staxable year. Thisrule applieseven
if thetaxpayer electsnot to participate, declinesto makearequired
contribution, or does not performthe minimum servicerequired to
accrue a benefit.

Under a defined contribution plan, a taxpayer is an active
participant if the plan dlocates employer or employee
contributions (including 401(k), 403(b) and eligible government
457 plan deferrals) or forfeitures, to hisor her account for the plan
year that endswith or within the taxable year. Under both defined
benefit and defined contribution plans, a taxpayer is an active
participant even if the participant is not vested in his or her
benefits.

(4) Catch-up Contributions. Commencing in 2002, a
Participant who is age 50 or older or whose 50th birthday falls
within the applicable taxable year, may make an additional
deductible Catch-Up Contribution, in excess of the applicable
Deductible Amount. The maximum Catch-Up Contribution for a
taxable year isthe amount specified in the following table.

Catch-Up Contribution Applicable Dollar

Amount
Taxable Year Dollar Amount
2002 - 2005 $ 500
2006 and later $1,000

(5) Nondeductible Contributions. A taxpayer may make
designated nondeductible Traditional IRA contributions to the
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extent the law disallows deductible contributions. A taxpayer may
make nondeductible contributions to the extent of the excess of:
(2) the lesser of the applicable Deductible Amount or 100% of
Compensation (if married, the combined compensation of both
spouseslessthe contribution permitted for the other spouse) over;
(2) the Traditional IRA deduction limit with respect to the
taxpayer. Aswith deductible contributions, the taxpayer does not
include earnings on nondeductible contributions in income until
he or she withdraws the earnings from the Traditional IRA.

A taxpayer must designate acontributionto a Traditional IRA
as a nondeductible contribution by the due date of his or her tax
return. The taxpayer makes the designation on Form 8606 and
must file the designation even if he or she does not haveto filea
returnfor thetaxable year. If the taxpayer doesnot make awritten
designation, all contributions are “ deductible’ and, therefore,
taxable upon withdrawal from the Traditional IRA unless the
taxpayer can show, with satisfactory evidence, the contributions
were nondeductible. In addition, the taxpayer may elect to treat
deductible Traditional IRA contributions as nondeductible.

(6) Timeof Contribution/Establishing of Traditional | RA.
In order to make a Traditional IRA contribution for a particular
taxable year, the calendar year Participant must make the
contribution in cash to the Traditional IRA within that taxable
year or not later than the following April 15. The samerule applies
to the establishing of anew Traditional IRA; that is, an individual
may establish a new Traditional |RA for aparticular taxable year
until the due date of the individual’ sreturn for that taxable year,
excluding extensions.

A Participant who reports his or her Federal income on other
than a calendar year basis should advise the Traditional IRA
Sponsor of hisor her taxable year.

(7) Dollar Limit on Contribution. The Sponsor isnot permitted
to accept more than the amount described above (including catch
up contributions) per year from one Participant except inthe case
of certain transfers (“ rollovers®) from other retirement plans or
from other Traditional IRAs.

ROLLOVER CONTRIBUTIONS

(2) Eligible Participant. Anindividual is eligible to establish a
“rollover” Traditional | RA with the Sponsor if the contribution the
Participant wishes to make satisfies the definition of “ Qualified
Rollover Contribution.” Unlike the rules relating to normal
Traditional IRA contributions, an individual may establish a
“rollover” Traditional IRA or make arollover contribution with
the Sponsor even if he or she does not have any Compensation for
thetaxable year. The Qualified Rollover Contribution may consist
of any combination of cash or property, including the proceeds
from the sale of property received in an “éligible rollover
distribution.”

(2) No Contribution Limitation/No Deduction. Under the
Traditional IRA, there is no limit on the amount of the rollover
contribution an eligible Participant may make to the Traditional
IRA. However, thelaw does not permit an income tax deduction
for arollover contribution.

(3) Qualified Rollover Contribution. “Qudlified Rollover
Contribution” means a contribution which constitutes an eligible
rollover distribution from an eligible plan. An €ligible plan is a
qudlified plan, 403(b) plan, governmenta eligible 457 plan,
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Traditional IRA, or SIMPLE IRA, where the individua has
satisfied the specified waiting period.

An “éligible rollover distribution” is the distribution of any
portion of an individua’s plan benefit from an eligible plan,
unless the distribution fals into certain limited exception
categories. The primary categories of exception are: (1) one of a
series of “ substantialy equal” periodic payments made over the
individual’ s life (or joint life with a designated beneficiary), the
individual’'s life expectancy (or joint life expectancy with a
designated beneficiary) or a period of at least ten years; and (2)
required minimum distributions after an individual participant
reaches his or her RBD.

An individual who is a participant in aqualified plan, 403(b)
plan or governmental eligible 457 plan may elect to receive an
eligible rollover distribution or to have the plan make a “ direct
rollover” of the eligible rollover distribution to a Traditional |RA
or to another eligible plan. If anindividual electsto receive an
eligible rollover distribution, rather than to have the plan directly
roll over the distribution to the Traditional IRA, the distributing
plan must withhold 20% of the distribution. A direct rollover to a
Traditional IRA or to another eligible plan is not subject to this
mandatory 20% withholding requirement. If theindividual elects
to receive an dligible rollover distribution, the individual may roll
over thedistribution (including the 20% withheld) to a Traditiona
IRA within 60 days of theindividual’ s receipt of the distribution.
However, the individua must replace the 20% withholding
amount with hisor her own cash fromanother sourceif he or she
wants to roll over the entire distribution. The mandatory 20%
withholding requirement does not apply to a distribution from a
Traditional IRA.

Anindividual making a Qualified Rollover Contribution, other
than adirect rollover, must make the contribution (including any
property received) to the Traditional IRA within 60 days of the
Participant’ s receipt of the property and cash, if any, from the
distributing plan or individual retirement account. Any property
(other than cash) the Participant contributes to the rollover
Traditional IRA must be the same property the Participant
received from the distributing plan or individual retirement
account. To the extent a Participant contributes only a part of a
Qualified Rollover Contributionto hisor her Traditional IRA, the
Participant must report the balance as ordinary income in the
taxable year in which received, except for the portion of the
balance attributable to employee contributions previoudy included
inincome.

(4) Surviving Spouse Receiving Distribution. A surviving
spouse is the only death beneficiary who may roll over a
distribution and may roll over the distributionto a Traditional IRA.
A non-spouse beneficiary may not roll over adistribution received
by that non-spouse beneficiary.

(5) QDRO Distribution. An aternate payee under a qualified
domestic relations order who is the spouse or former spouse of a
retirement plan participant may receive an €ligible rollover
distribution and may roll over the distribution to an eligible plan.

(6) Conduit Individual Retirement Account. The purpose of
the conduit individual retirement account isto enable anindividual
who hasreceived an eligiblerollover distribution from aqualified
retirement plan to re-invest the amount of the distribution in the
qudlified retirement plan of a subsequent employer and to claim
favorable income averaging or capital gains treatment on a
subsequent qualified plan distribution. Only individualswho were
born prior to 1936 and who meet certain other requirements may



claim this favorable tax treatment. If the individua makes
deductible or nondeductible contributionsto aconduit Traditional
IRA, that account will lose its conduit status.

(7) Rollover to Another Traditional IRA. Anindividua may
roll over the Traditional |RA balance from one Traditional IRA to
another Traditional IRA once every one-year period. Thisrollover
provison permits an individua to change Traditiona IRA
sponsors periodicaly without adverse federal incometax (i.e., the
rolled over account balanceis not includiblein grossincome at the
time of therollover). The provision which limitsrollovers between
different Traditional |RAS once every one-year period may affect
whether adistribution froman individual retirement account will
satisfy the definition of Qualified Rollover Contribution.

(8) Sponsor’s Acceptance of Rollover Contribution. Before
making a rollover contribution to the Traditiona IRA, the
Participant should consult his or her tax adviser not only with
respect to the technical requirements of such rollovers but also
with respect to the economics of the rollover. The Sponsor
emphasizesit assumes no responsibility to determine whether the
Participant’s contribution to the Traditional IRA satisfies the
definition of Qualified Rollover Contribution.

(9) Transfer to Another Traditional IRA. Anindividual may
transfer directly al or any part of his or her Traditiona IRA
balance from one Traditional IRA to another Traditional IRA. A
direct transfer differs from arollover in that the Traditional IRA
does not make any distribution to the individual. Instead, under a
transfer, the Sponsor, at the direction of the participant, transfers
directly hisor her Traditional |RA balance to another Traditional
IRA. This transfer provision permits an individual to change
Traditional IRA sponsors without adverse federal income tax
consequences, that is, the transferred account balance is not
includible in gross income at the time of the transfer. The Code
does not limit the number of transfers between Traditional IRAS.

DISTRIBUTIONSTAXATION

(1) Federal Tax Aspects of Distribution. A Traditiond IRA
approved as to form is tax exempt. Unless the Participant’s
Traditional | RA losesitstax-exempt status, the earningswithinthe
Traditional IRA accumulate without reduction for federal income
tax. Other parts of this Disclosure Statement explain the income
tax consequences of distributionsfromthe Traditional IRA to the
Participant or to the Participant’ s beneficiary. A Participant will
report distributions from (and rollover contributions to) the
Traditional IRA onhisor her federal tax Form 1040. A Participant
must report any specid Traditional |RA penalty tax on Form 5329
asan attachment to Form 1040 for the taxable year of the penalty.
Specid Traditional IRA penalty taxes which require the filing of
Form 5329 are the excise tax on excess Traditional IRA
contributions, the penalty tax for making certain distributions to
the Participant prior to hisor her attaining age 59%2 and thetax on
thefailureto take the required minimumdistribution amount by a
Participant who has attained age 70%-.

(2) State Income Tax. Though the Participant’ s Traditional IRA
isexempt from federal income tax, the Participant should consult
with his or her tax adviser regarding proper reporting of
Traditional IRA earnings for state income tax purposes.

(3) ExcessRollover Contributions Attributableto Erroneous
Infor mation. In the case of an excess rollover contribution, the
Participant need not include the refund of the excess contribution
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in gross income to the extent the amount of the excess rollover
contribution was attributable to his or her reasonably relying on
erroneousinformation the law required the Participant’ semployer
or other party to furnish the Participant as respects the
determination of the amount of aQualified Rollover Contribution.
This income exclusion does not apply if the Participant was
allowed a deduction (or income exclusion) of the excess
contribution amount in a prior taxable year.

(4) Penalty Tax - Excess Contribution. Any excesscontribution
not returned to the Participant by the day (including extensions)
prescribed by law for filing the Participant’ sincome tax return for
the taxable year of the excess contribution is subject to a
nondeductible 6% excise tax for that taxable year. The law
continues to impose this penalty tax for each subsequent taxable
year the funds remain in the Traditional IRA or the Participant
does not utilize funds as a contribution for a taxable year
subsequent to the taxable year of the excess contribution. The
Participant may utilize an excess contribution asacontribution in
a subsequent year by undercontributing the otherwise allowable
contribution amount in the subsequent taxable year. However,
underutilizing the contribution limitationsin the subsequent year
will not eliminate the excise tax for any preceding taxable year. A
Participant should timely reguest a return of an excess
contribution to avoid the imposition of the excise tax for the
taxable year of the excess contribution.

(5) Withdrawal of Funds/Premature Distribution. The
Participant, without penalty, may withdraw funds from the
Traditiona IRA after attaining age 59%. If the Participant
withdraws an amount from a Traditional IRA during a taxable
year and he or she previously has made nondeductible Traditional
IRA contributions, part of adistribution may be atax freereturn of
the nondeductible contributions. The amount excludible from
income for the taxable year is the portion of the amount
withdrawn which bears the same ratio to the amount withdrawn
for the taxable year as al of the Participant’s nondeductible
Traditional IRA contributions bear to the value of the Traditional
IRA (including both deductible and nondeductible contributions).
Notwithstanding the preceding sentence, if the Participant rolls
over to another eligible plan al or any part of the amount
withdrawn, the amount rolled over will consist first of the pre-tax
contributions. See IRS Form 8606 for proper reporting of such
Traditional IRA digtributions. For purposes of determining the
taxability of a Traditional IRA distribution, the law: (1) treats all
Traditional IRAs of the Participant (including rollover Traditional
IRAs and SEPs) as one Traditional IRA; and (2) treats all
Traditional IRA distributions made during a taxable year as one
distribution.

If the Participant receives adistribution (other than areturned
excess contribution) from the Traditional IRA prior to the
Participant’ s attaining age 59%2, the law, with limited exceptions,
imposes a 10% penalty on the amount of the distribution the
Participant recelves, to the extent the Participant must include the
distribution in gross income. However, the 10% penalty will not
apply if the Participant rolls over thefundsto an eligible plan. The
10% penalty also will not apply if the Participant receives
substantially equal payments from the Traditional IRA, at least
annually, over the Participant’ slife or life expectancy (or over the
joint lives or life expectancies of the participant and his or her
designated beneficiary).

The 10% pendlty also does not apply to disability distributions.
For purposes of the Traditional IRA provisions, thelaw considers
an individua disabled if he or she is unable to engage in any
substantia  gainful activity by reason of any medicaly
determinable physical or mental impairment which can be
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expected to result in death or to be of long, continued and
indefinite duration.

(6) Prohibited Transaction. The law treats a Participant as
having received a distribution (deemed distribution) of the entire
Traditional IRA if the Traditional |RA losesits exempt status for
having engaged in a prohibited transaction or if the Participant
assigns hisor her Traditional IRA to another person by gift or for
another purpose. However, thelaw doesnot consider atransfer or
assignment of a Traditional |RA pursuant to a divorce decree or
pursuant to awritten instrument incident to adivorce asataxable
transfer. The 10% penalty tax aso may apply to a deemed
distribution occurring prior to age 59%, such asan investment in
collectibles.

(7) Minimum Distribution. If the Traditional IRA does not make
retirement distributions at or before the time(s) required, the law
imposes a nondeductible 50% penalty tax on the difference
between the required distribution and the actual distribution. The
recipient of the distribution must pay this penalty tax. For
example, the life expectancy of a Participant at age 70% is
approximately 17 years. If the Participant elected to receive hisor
her account balance over afixed term measured by his or her life
expectancy, the Sponsor would distribute the Participant’s
Traditional IRA balance in 17 annual installments. If the first
required installment is $10,000 and, at the request of the
Participant, the Sponsor made a distribution to the Participant of
only $6,000 for aparticular taxable year, the law would impose a
nondeductible penalty tax on the Participant of $2,000 (50% x
($10,000 - $6,000)) for that taxable year. If the underpayment of
the required amount is due to a reasonable error and the
Participant takes reasonable steps to remedy the error, the
Revenue Service may waive the penalty for the taxable year of the
underpayment.

(8) Federal Gift Tax/Estate Tax. TheParticipant’ s designation
of abeneficiary for hisor her Traditional |RA doesnot congtitutea
gift for federa gift tax purposes. However, a Participant’s
contribution to the separate Traditional IRA of the Participant’s
nonworking spouseisapresent interest gift under the federal gift
tax law. Themaking of acontribution under aspousal Traditional
IRA does not require the filing of afederal gift tax return nor the
paying of any federal gift tax.

Thebalancein aParticipant’ s Traditional IRA at thetime of the
Participant's death isincludiblein hisor her grossestate for federal
estate tax purposes. Thelaw no longer providesa Traditional IRA
estate tax exclusion.

OTHER REQUIREMENTS

(2) Contributions Retur ned Befor ethe Due Date of Return. A
Participant may withdraw a Traditiona IRA contribution
(including a rollover contribution) made for a taxable year and
need not include the refund of the Traditional IRA contributionin
income for the taxable year of the distribution, irrespective of
whether the contribution is deductible, if:

(a) the Participant receives the refund by the date (including
extensions) prescribed by law for filing the Participant's
income tax return for the taxable year of the contribution;

(b) the Participant does not take adeduction with respect to the
amount of the contribution; and

(c) the Participant receives with the refunded contribution the
earnings attributable to the contribution.
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The Participant must report the earningsin the taxable year for
which he or she made the contribution. If the Traditional IRA
contribution is a rollover contribution, the contribution is
includible in the Participant's grossincome in the taxable year the
Participant made the contribution.

(2) No Borrowing on Account. The Participant may not utilize
the Traditional IRA for any purpose other than retirement benefits.
For example, the use of the Traditional |RA as security for aloan
will result in a deemed distribution of the Traditional IRA to the
extent of the portion used as security. This deemed distribution
would subject the Participant to current incometaxation and to the
10% pendlty tax on the portion of the Traditional IRA deemed
distributed, unless the Participant has attained age 59%%.

RETIREMENT BENEFIT

(1) Income Taxation Consegquences. Retirement funds
accumulated in aTraditional |RA aretaxableto the Participant as
ordinary income when distributed. The specia tax treatment
afforded certain types of retirement plan distributions is not
availablefor aTraditional IRA distribution. Thisrule applieseven
if the original contribution to the Traditional IRA was arollover
contribution which would have qualified for the specia tax
treatment if the Participant had not rolled over the lump sum
distribution.

(2) Required Lifetime Distributions. As dated earlier,
distributions fromthe Traditional |RA must begin not later than
the Participant’s RBD (see “STATUTORY
REQUIREMENTS"). The special rule which may permit an
employee who works beyond age 70%2 to delay minimum
distributions from certain employer-sponsored plans until the
employee retires from employment does not apply to Traditional
IRAs. The Participant may choose to receive the fundsin his or
her account in asingle sum distribution, in installments or under
an annuity contract. In the event the Participant chooses
installment payments, the fixed term of the distribution may not
exceed the life expectancy factor set forth in applicable Treasury
regulations. Unlessthe Designated Beneficiary isthe Participant’s
spouse who is more than ten years younger than the Participant,
the life expectancy factor does not take into account the
Participant’s Designated Beneficiary. See “ STATUTORY
REQUIREMENTS’ regarding the required distribution rules
following the Participant’ s death.

PROHIBITED TRANSACTIONS

To ensure the proper use of the funds deposited in the
Traditional IRA, the Traditional IRA may not engage directly or
indirectly in certain prohibited transactions. In brief, these
transactions are;

(1) The sale or exchange, or leasing, of any property between
the Traditional IRA and a disqualified person;

(2) Thelending of money or other extension of credit between
the Traditional IRA and a disqualified person;

(3) The furnishing of goods, services or facilities between the
Traditional IRA and a disqudified person;

(4) The transfer to, or use by or for the benefit of, a
disqualified person of the income or assets of the Traditiona
IRA;



(5) Any act by a disqudified person who is a fiduciary
whereby he or she deals with the income or assets of a
Traditional IRA inhisor her owninterest or for hisor her own
account; or

(6) The receipt of any consideration for his or her own
personal account by any disqualified person who isafiduciary
from any party dealing with the Traditional |RA in connection
with the transaction involving the income or assets of the
Traditional IRA.

For purposes of the prohibited transaction rules, a“ disqualified
person” will include the Participant, the Participant’ s beneficiary
and persons or entities (corporations, trusts, estates or
partnerships) which stand in close relationship to the Participant.
In addition, a Traditiona IRA participant is a fiduciary with
respect to his or her own Traditiona IRA. Of course, the
prohibited transaction rules do not apply to the Participant’s
receipt of normal retirement benefits under his or her Traditional
IRA.

If aprohibited transaction affecting a Participant’ s Traditional
IRA occurs, the Traditional IRA will lose its tax-exempt status.
Furthermore, the Participant must include the entire Traditional
IRA balance in his or her gross income for the taxable year in
which the prohibited transaction occurs. See “ Withdrawal of
Funds/Premature Distributions.”

TAX ADVICE

This Disclosure Statement, together with the Traditional IRA
document, should answer most questions concerning the
Sponsor's Traditiona IRA. If a Participant has additional
questions regarding Traditiona IRAs, the Participant should
consult his or her tax adviser. Also, the Participant may obtain
additional information regarding the Traditional IRA from any
Digtrict Office of the Internal Revenue Service. Seein particular
Revenue Service Publication 590.

ADMINISTRATIVE EXPENSE

Section 8.01 of the Traditional IRA document provides the
Sponsor will recelve reasonable annual compensation for the
administration of the Participant’ s Traditional |RA. The Sponsor
and the Participant will agree to the compensation the Sponsor is
to receive for the normal administration of the Participant’s
Traditiona IRA a the time the Participant establishes the
Traditional |RA. The Sponsor will not increase its normal charge
for theadministration of the Participant’ s Traditiona | RA without
notice to the Participant.

FINANCIAL DISCLOSURE

Article VI of the Traditiond IRA indicates who has the
responsibility for the investment of the IRA assets. If the
Traditional IRA designatesthe Participant to invest the Traditional
|RA assets, the Trustee or Custodian will invest the assets of the
Account only in accordance with written directions from the
Participant. If the Traditional IRA designatesthe Trusteeto invest
the Traditiona IRA assets, the Trustee has full investment
responsibility for the assetsin the Account. Article VI of the Plan
lists permitted investments. These investmentsinclude securities,
bonds, annuities, bank accounts and other savings investments,
government obligations, real estate and other personal property.
Thus, the assets of the Account, at any given time between its
establishment and itstermination through distribution of all of the
assets, may contain one or more of the above-listed permitted
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investments, depending on which investments the Participant or
Trustee has selected and the authority of the Trustee/Custodian to
maketheinvestment. It thereforeisimpossibleto project thevalue
of the Account assets to the Participant at any given time. This
section, however, will provide severd hypothetical financial
projections for the Account assuming the Participant places all
assets in the Account in an interest-bearing savings account.
Investments in securities, variable annuities and bonds are sold
through documents called “ prospectuses’ which give full details
of the offering, including the amount of sales commissions and
other expenses. |n most cases, a prospectusincludes hypothetical
financial projectionsbased on past performance activities. Prior to
the Participant’ s investment direction to the Trustee/Custodian,
the Participant will receive such a prospectus either from the
issuer of the securities or fromasecurities broker. The Participant
should understand fully all disclosures contained in the document
prior to proceeding with the investment.

If the Trustee/Custodian receives written direction from the
Participant to invest the assets of the Account in interest-bearing
instruments, the exact balance of the Participant’ s Account at any
timewill depend upontheinterest rate payable (which variesfrom
timeto time), thelength of timefor theinterest-bearing instrument
to earninterest and, of course, the amount of the contributionsthe
Participant actually makes.

Exhibits A and B of this Disclosure Statement illustrate the
balance of ahypothetical Participant’ s Traditional IRA at any time
between age 18 and 70. Each of these Exhibits assumes a level
annual contribution of $1,000 at the beginning of each year and a
specified constant rate of return compounded daily. The rate of
return is higher in Exhibit B than in Exhibit A.

Though there is no guarantee the Participant will receive the
specified rate of return over the assumed period, a Participant may
analyzethe potential financia advantage fromthe Traditional IRA
by examining Exhibits A and B. Each Exhibit lists 52 numbersto
take into account for anyone establishing a Traditional IRA from
age 18to age 69. To determine the possiblefinancial effect of the
Traditional IRA accumulation at any given age, subtract the
Participant’ s present age fromthe given age. The Participant then
should consult the “ Year End Balance” appearing opposite the
resulting figure. That “ Year End Balance” is the accumulation
under the assumed facts of a $1,000 level, first day of the year
annud contribution with the specified constant compounded daily
rate of return. For example, assume a Participant is age 40 on
January 1. ThisParticipant’ sestimated projected Traditional IRA
balance at age 70 is the dollar amount listed for year 30. We
determine this amount by subtracting 40 from 70, which equals
30. The dollar figure opposite line 30 is the projected balance at
age 70. Thedollar figure for year 30 islarger in Exhibit B thanin
Exhibit A because Exhibit B assumes a higher rate of interest.

To determine the amount the Participant may withdraw, in
single sum, at any time during the period of maintaining the
Traditiona IRA, the Participant should look to the year-end
balance opposite the particular year for which the Participant
wishesthe single sumwithdrawal information. For example, again
assuming a$1,000 level, first day of the year annual contribution
with the specified constant compounded daily rate of return, the
Participant may withdraw the amount specified for year 8 on the
last day of the eighth year (assuming no prior withdrawals).

Exhibits A and B provide projected financial information on

the basis of level annual contributionsto the Traditional IRA. If a
Participant establishes a Traditiona IRA with a rollover
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contribution, therollover may be the only fundsin the Traditional
IRA.

Exhibits C and D of this Disclosure Statement outline the
balance of ahypothetical Participant’ s Traditional IRA at any time
between age 18 and age 70. Exhibits C and D assume arollover
contribution of $1,000 on the first day of the year with the
Participants making no other contributionsto the Traditional IRA
and a specified constant rate of return compounded daily. Therate
of return is higher in Exhibit D than in Exhibit C. To determine
the possiblefinancia effect of the Traditional IRA accumulation at
any given age, the Participant should subtract his or her present
age from the given age. The Participant then should consult the
“Year End Balance” appearing opposite theresulting figure. That
“Year End Balance” isthe accumulation under the assumed facts
of arollover contribution of $1,000 on the first day of the year
with the Participant making no other contributions and the
specified constant compounded daily rate of return. To illustrate,
assume a Participant is age 40 on January 1. This Participant’s
estimated projected Traditional IRA balance at age 70 is the
amount stated for year 30. We determine this amount by
subtracting 40 from 70, which equals 30. The dollar figure
opposite line 30 is the projected balance at age 70. The dollar
figurefor year 30 islarger in Exhibit D than in Exhibit C because
Exhibit D assumes a higher rate of return.

To determine the amount the Participant may withdraw, in
single sum, at any time during the period of maintaining the
Traditiona IRA, the Participant should look to the year-end
balance opposite the particular year for which the Participant

* * * * * * *
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wishesthe single sumwithdrawal information. For example, again
assuming arollover contribution of $1,000 on thefirst day of the
year with the Participant making no other contributions to the
Traditiona IRA and the specified constant rate of return
compounded daily, the Participant may withdraw the amount
specified for year 8 onthelast day of the eighth year (assuming no
prior withdrawals).

The amount the Participant would be able to withdraw, in
single sum, under a Traditional IRA consisting of assets held in
kind will depend upon the interest, dividends or other earnings
received by the Sponsor with respect to those assets. In particular,
the Participant should review Article VI of the Traditional IRA
Planwith respect to investment of the Participant’ scontributionto
the Traditional IRA.

The Sponsor emphasizes the financia projections in the
accompanying Exhibits do not necessarily reflect the actual
amounts a Participant will have available in hisor her Traditional
IRA at the end of the stated periods. The financial information
provided with this Disclosure Statement represents projections
only, and the Sponsor isnot, in any way, ableto guarantee astated
amount for any Traditional IRA. Theinterest rate onaTraditional
IRA or Traditiond IRAs in which the Sponsor invests a
Participant’ s contributions may change as a result of inflation or
other factors. In addition, all Traditiond IRAs are subject to
present and future federal and state laws and regulations. These
laws and regulations also may change the amount available in a
Participant’s Traditional IRA which is invested in savings
instruments.

* * * * * * *
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EXHIBIT A EXHIBIT B
Financial Disclosure Financial Disclosure
Schedule of Year End Balances Schedule of Year End Balances
Assumed 5% Return Compounded Daily Assumed 8% Return Compounded Daily
Annual $1,000 Contribution Made at Beginning of Y ear Annual $1,000 Contribution Made at Beginning of Y ear
Year End Year End Year End Year End
Year Balance Year Balance Year Balance Year Balance
1 $1,051.27 27 $58,585.67 1 $1,083.28 27 $99,759.81
2 2,156.43 28 62,640.48 2 2,256.77 28 109,150.84
3 3,318.25 29 66,903.17 3 3,527.99 29 119,323.93
4 4,539.64 30 71,384.40 4 4,905.07 30 103,344.21
5 5,823.64 31 76,095.37 5 6,396.83 31 142,282.24
6 7,173.47 32 81,047.86 6 8,012.82 32 155,214.44
7 8,592.50 33 86,254.25 7 9,763.39 33 169,223.60
8 10,084.28 34 91,727.56 8 11,659.74 34 184,399.41
9 11,652.54 35 97,481.47 9 13,714.01 35 200,839.02
10 13,301.20 36 103,530.37 10 15,939.36 36 218,647.68
11 15,034.39 37 109,889.38 11 18,350.03 37 237,939.41
12 16,856.43 38 116,574.40 12 20,961.45 38 258,837.70
13 18,771.88 39 123,602.15 13 23,790.35 39 281,476.35
14 20,785.53 40 130,990.19 14 26,854.83 40 306,000.29
15 22,002.42 41 138,757.00 15 30,174.51 41 332,566.53
16 25,127.84 42 146,921.99 16 33,770.65 42 361,345.14
17 27,467.35 43 155,505.58 17 37,666.27 43 392,520.36
18 29.926.80 44 164.529.23 18 41,886.30 44 426,291.78
19 32,512.34 45 174,015.50 19 46,457.77 45 462,875.60
20 35,230.43 46 183,988.11 20 51,409.94 46 502,506.03
21 38,087.87 47 194,471.99 21 56,774.51 47 545,436.79
22 41,091.81 48 205,493.35 22 62,585.83 48 501,942.72
23 44,249.75 49 217.079.75 23 68,881.10 49 642,321.55
24 47,569.59 50 229,260.15 24 75,700.63 50 696,895.81
25 51,059.63 51 242,065.01 25 83,088.07 51 756,014.88
26 54,728.60 52 255,526.34 26 91,090.72 52 820,057.24
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EXHIBIT C
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Schedule of Year End Balances

Financial Disclosure

Assumed 5% Return Compounded Daily
$1,000 Contribution Made One Time Only

Year End

Year End

Balance Year

$1,051.27 27
1,105.17 28
1,161.83 29
1,221.39 30
1,284.01 31
1,349.84 32
1,419.04 33
1,491.79 34
1,568.27 35
1,648.67 36
1,733.19 37
1,822.05 38
1,915.46 39
2,013.66 40
2,116.90 41
2,225.43 42
2,339.52 43
2,459.46 44
2,585.55 45
2,718.10 46
2,857.45 47
3,003.94 48
3,157.94 49
3,319.84 50
3,490.04 51
3,668.97 52

12/02

Balance

$3,857.07
4,054.81
4,262.69
4,481.23
4,710.97
4,952.49
5,206.39
5,473.31
5,753.91
6,048.90
6,359.01
6,685.02
7,027.74
7,388.03
7,766.80
8,164.98
8,583.58
9,023.64
9,486.26
9,972.60
10,483.87
11,021.35
11,586.39
12,180.40
12,804.86
13,461.33

Schedule of Year End Balances

EXHIBIT D

Financial Disclosure

Assumed 8% Return Compounded Daily
$1,000 Contribution Made One Time Only

Year End
Year Balance
1 $1,083.28
2 1,173.49
3 1,271.22
4 1,377.08
5 1,491.76
6 1,615.99
7 1,750.57
8 1,896.35
9 2,054.27
10 2,225.34
11 2,410.66
12 2,611.41
13 2,828.88
14 3,064.46
15 3,319.66
16 3,596.11
17 3,895.59
18 4,220.01
19 4,571.44
20 4,952.14
21 5,364.54
22 5,811.29
23 6,295.24
24 6,819.49
25 7,387.40
26 8,002.60

Year End

Year

Balance

$8,699.04
9,390.98
10,173.04
11,020.23
11,937.97
12,932.14
14,009.10
15,175.74
16,439.54
17,808.58
19,219.64
20,898.20
22,638.55
24,523.83
26,566.12
28,778.48
31,175.08
33,771.26
36,583.65
39,630.25
42,930.56
46,505.71
50,378.59
54,574.00
59,118.79
64,042.06
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ROTH INDIVIDUAL RETIREMENT ACCOUNT
DISCLOSURE STATEMENT

The Roth Individua Retirement Account (“Roth IRA”")
presented with this Disclosure Statement isaretirement plan made
available to individuals. An individual who establishes the Roth
IRA described hereinisa* Participant.” This Disclosure Statement
summarizes the requirements for a Roth IRA.

REVOCATION OF ACCOUNT

The Participant may revoke the Roth IRA at any time within
seven days after he or she has established the account. Upon
revocation, the Sponsor will return to the Participant the entire
amount contributed to the Roth IRA without penalty, service
charge, administrative expense or other deduction.

To revoke the Roth IRA, the Participant either may mail or
may deliver the form entitled “ Notice of Revocation” to the
Sponsor within seven days of establishing the Roth IRA. If the
Participant mailsthe Notice of Revocation, the law considersthe
Notice mailed on the date of the postmark (or on the date of
certification or registration if sent by certified or registered mail)
provided the Participant deposits the Notice in the United States
mail in an envelope or other appropriate wrapper, first class
postage prepaid, properly addressed to the person whose namethe
Notice of Revocation form designates.

2 12/02

STATUTORY REQUIREMENTS

(1) Qualification Requirements. A Roth IRA must satisfy
certain requirementsof the Internal Revenue Code (“ Code”). The
Roth IRA Agreement incorporates those requirements. In brief,
the Roth IRA must satisfy the following requirements: (1) a
written instrument must govern the Roth IRA; (2) the Sponsor,
except inthe case of a“ rollover” or adirect transfer, may accept
only cash contributions; (3) the Roth IRA may not invest in life
insurance contracts; (4) the Participant’ sinterest inthe Roth IRA
must be nonforfeitable at all times; and (5) with certain limited
exceptions, the Sponsor may not commingle the Participant’s
Roth IRA with other property.

(2) Required Distribution Rules. The age 70v2 lifetime required
distribution ruleswhich apply to a Traditional |RA do not apply to
aRoth IRA. A Participant may contribute to a Roth IRA without
regard to the Participant’ s age. However, upon the Participant’s
death, the Sponsor must distribute the Participant’s entire
remaining account to the Participant’ s beneficiary in accordance
with one of the following options: (1) distribution of the entire
account over the Participant’s beneficiary’'s life expectancy
commencing no later than the December 31 of the calendar year
following the Participant’s death; (2) if the Participant’s
beneficiary ishisor her surviving spouse, the spouse may elect to
receive the entire account over his or her life expectancy
commencing no later than December 31 of the calendar year in
which the Participant would have attained age 70%%; or (3) if the
Participant’ sbeneficiary ishisor her surviving spouse, the spouse
may elect to treat the account as his or her own Roth IRA.
Options(1), (2) and (3) assumethe Participant hasa“ Designated
Beneficiary.” A Designated Beneficiary generally isanindividual
(but also may include certain trusts), specified in writing by the
Participant or by the Roth IRA itsdlf. If the Participant dies
without a Designated Beneficiary, the Sponsor must complete
payment of the account to the Participant’s beneficiary by
December 31 of the calendar year containing thefifth anniversary
of the Participant’ s death.

(3) Approved Form. Thelnternal Revenue Service has approved
the form of the Sponsor’ s Roth IRA. The Participant should not
consder the Revenue Service approva as to form as a
determination by the Revenue Service of the merits of the
Sponsor’ s Roth IRA.

(4) Vested Interest. The Participant’ sinterest in hisor her Roth
IRA isvested. However, if the Participant invests any part of his
or her Roth IRA in a time deposit, banking regulations may
impose a pendlty (interest reduction or tota interest loss) for
withdrawal prior to maturity.

PARTICIPANT CONTRIBUTIONS
A Roth IRA is an IRA to which an individua may make
nondeductible contributions. Generally, withdrawals (including
income earned with respect to the contributions) from the Roth
IRA are not includible in gross income.

(2) Eligible Participant. Any individual who has compensation
iseligible to establish a Roth IRA. Section 1.05 of the
Roth | RA defined theterm“ Compensation.” Generdly,
Compensation means wages, salaries or professional
fees and other amounts received for personal services



actudly rendered, including commissions paid to
salesmen, compensation for services on the basis of a
percentage of profits, tips and bonuses. For a person
who is self-employed, compensation includes net
earnings from the trade or business in which that
person's personal services are a material income
producing factor. Compensation does not include
amounts an individual receives as earnings or profits
from property, such asdividends or interest, or amounts
anindividual receives as an annuity, apension, or other
deferred compensation. Compensation also includes
certain alimony payments. The“ active participant” rule
doesnot apply to aRoth IRA. Also, the Traditiona IRA
restriction on contributions for an individual who has
attained age 70Y2 does not apply to aRoth IRA.

(2) General Contribution Limitation. Each taxable year, an
eligible Participant may contribute to his or her Roth IRA the
lesser of the applicable Dollar Amount (shown inthetable below)
or 100% of Compensation reduced by the Participant’s
contributionsto a Traditional IRA. Spouses each may contribute
the maximum applicable Dollar Amount to aRoth |RA if each has
sufficient Compensation (determined without regard to
community property laws). Under aspecial rule, amarried couple
may contribute an amount not exceeding the applicable Dollar
Amount for each spouse (including a spouse who does not work
outside the home) if the combined Compensation of both spouses
isat least equal to the applicable Dollar Amount. A nonworking
spouse may take advantage of this additiona Roth IRA
contribution limitation by establishing a separate Roth IRA. The
contribution limitation under the special rulefor each Roth IRA is
thelesser of: (&) the applicable Dollar Amount; or (b) the excess of
the combined Compensation of the married couple for the taxable
year, over the amount of the Roth IRA contribution for the other
spouse. See Section 2.01 of the Roth IRA document.

Roth IRA Contribution Applicable Dollar Amount

Taxable Year Dollar Amount

2002 - 2004 $3,000

2005 - 2007 $4,000

2008 $5,000

2009 and later $5,000 as adjusted under
Code 8219(b)(5)(C).

(3) Catch-up Contributions. Commencing in 2002, in
determining the applicable Dollar Amount for purposes of
determining the General Contribution Limitation described inthe
preceding paragraph, a Participant who is age 50 or older or
whose 50th birthday falls within the applicable taxable year, may
make an additional deductible Catch-Up Contribution, in excess of
the applicable Dollar Amount. The maximum Catch-Up
Contribution for a taxable year is the amount specified in the
following table.

Catch-Up Contribution Applicable Dollar Amount

Taxable Year Dollar Amount
2002 — 2005 $ 500
2006 and later $1,000

(4) Contribution Reduction. The individua reduces the
contribution for a taxable year if the individua’ s adjusted gross
income (AGI) exceeds the applicable dollar amount. The
applicable dollar amount is $150,000 for an individual filing a
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joint tax return, $0 for a married individual filing a separate tax
return and $95,000 for any other individual. To determine the
reduction, theindividua multipliesthe contribution limitation by a
fraction. The numerator of the fraction is the excess of the
individual’s AGI over the applicable dollar amount. The
denominator of the fraction is $15,000 ($10,000 in the case of a
joint return).

(5) Time of Contribution/Establishing of Roth IRA. In order
to make aRoth IRA contribution for a particular taxable year, the
calendar year Participant must make his or her contribution in
cash to the Roth |RA within that taxable year or not later thanthe
following April 15. The same rule appliesto the establishing of a
new Roth IRA; that is, an individual may establish a new Roth
IRA for a particular taxable year until the due date of the
individual’ s return for that taxable year, excluding extensions.

A Participant who reports his or her federal income on other
than acalendar year basis should advise the Roth IRA Sponsor of
his or her taxable year.

(6) Dollar Limit on Contribution. The Sponsor isnot permitted
to accept more than the amount described above per year from
one Participant except in the case of certain rollovers or transfers
from other Roth IRAs.

(7) Recharacterization. An IRA contribution that istransferred
to another IRA in a trustee to trustee transfer on or before the
federal income tax return due date (with extensions) for the
taxable year of the contribution shall be treated as made to the
transferee |RA. Thetransfer must include allocable net incomeon
the contribution and no deduction is allowed for the contribution
to the transferor IRA.

ROLLOVER CONTRIBUTIONS

(1) Eligible Participant. An individual may make a rollover
contribution if the contribution satisfies the definition of
“ Qualified Rollover Contribution” and the individual satisfiesthe
IRA rollover requirements. Unlike the rules relating to normal
Roth IRA contributions, an individua may make a rollover
contribution even if he or she does not have any Compensation
for the taxable year. The Qualified Rollover Contribution may
consist of any combination of cash or property, including the
proceedsfromthe sale of property received inan*“ digiblerollover
distribution.”

(2) No Contribution Limitation. Under the Roth IRA, thereis
no limit on the amount of the rollover contribution an eligible
Participant may make to the Roth IRA.

(3) Qualified Rollover Contribution. “Qudlified Rollover
Contribution” means a contribution which constitutes a
distribution from: (a) a Traditional IRA (or an |RA annuity); (b) a
SIMPLE IRA where the individual has satisfied the specified
waiting period; or (c) aRoth IRA.

(4) Reguirements for Rollover to Roth IRA (including
conversions). A Participant may contribute as a rollover to the
Roth IRA, adigtribution from a Traditional |RA or adistribution
from another Roth IRA. An individual may not make arollover
contributionfromaTraditional IRA (versusaRoth IRA) to aRoth
IRA for ataxable year if for the taxable year of the distribution to
which the contribution relates, his or her adjusted gross income
(AGI) exceeds $100,000, or if theindividual ismarried and filesa
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separate return. In the case of amarried taxpayer, the AGI isthe
combined AGI of the spouses. If an individua rolls over a
Traditional IRA distribution to a Roth IRA, the individua is
taxable on the distribution (with the exception of nondeductible
IRA contributions). The early distribution tax does not apply to the
Traditional IRA or Roth IRA distributionsrolled over to the Roth
IRA. For pre-1999 rollovers, theindividua paystheincometaxes
on the rollover amount ratably over a 4-year period unless he or
she elects otherwise.

Anindividual making aQualified Rollover Contribution, must
make the contribution (including any property received) to the
Roth IRA within 60 days of the Participant’s receipt of the
property and cash, if any, fromthe individual retirement account.
Any property (other than cash) the Participant contributesto the
rollover Roth IRA must be the same property the Participant
received fromthe IRA.

Conversions. The IRS refersto arollover from a Traditional
IRA to a Roth IRA as a conversion. An individual may effect a
conversion by any of the following methods: (1) rolling over a
distributionfromaTraditional | RA to aRoth IRA within 60 days;
(2) transferring Traditional IRA amounts to a Roth IRA in a
trustee-to-trustee transfer; or (3) redesignating a Traditional IRA
asaRoth IRA.

Anindividual who isineligibleto convert hisor her Traditional
IRA to aRoth IRA may recharacterize the rollover contribution
by adate no later than the due date of the individual’ sincome tax
return for the year of the rollover contribution (including
extensions). The individual recharacterizes the rollover
contribution by way of atrustee-to-trustee transfer whichincludes
atransfer. The transfer also must include income attributable to
the contribution.

In addition to recharacterizing an improper rollover
contribution, anindividual may elect to recharacterize an
IRA contribution if he or she changes his or her mind as
to the type of IRA to which he or she wantsto make the
contribution. The individual would need to make the
election not later than the due date for filing hisor her tax
return (plus extensions). For example, if an individual
makes a $2,000 contribution to his or her Traditional
IRA, the individual can change his or her mind and
recharacterize the contribution as a Roth IRA
contribution as long as he or she makes the transfer by
the due date of histax return (plus extensions).

(5) Surviving Spouse Receiving Distribution. A surviving
spouse is the only death beneficiary who may receive an IRA
distribution and then roll over the distribution to his or her Roth
IRA. A non-spouse beneficiary may not roll over an IRA
distribution received by that non-spouse beneficiary.

(6) Sponsor’s Acceptance of Rollover Contribution. Before
making a rollover contribution to the Roth IRA, the Participant
should consult his or her tax adviser not only with respect to the
technical requirements of such rollovers but also with respect to
the economics of therollover. The Sponsor emphasizesit assumes
no responshility to determine whether the Participant’s
contribution to the Roth IRA satisfies the definition of Qualified
Rollover Contribution.

(7) Transfer to Another Roth |RA. Anindividual may transfer
directly all or any part of his or her Roth IRA balance from one
Roth IRA to another Roth IRA. A direct transfer differs from a
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rollover inthat the Roth |RA does not make any distribution to the
individual. Instead, under atransfer, the Sponsor, at the direction
of the participant, transfersdirectly hisor her Roth IRA balanceto
another Roth IRA. Thistransfer provision permitsanindividua to
change Roth IRA sponsors without adverse Federal income tax;
that is, the transferred account balance is not includible in gross
income at the time of the transfer. The Code does not limit the
number of transfers between Roth IRAs.

DISTRIBUTIONS'TAXATION

(1) Federal Tax Aspects of Distributions. A qualified
distribution from a Roth IRA is not includible in an individual’ s
gross income and is not subject to the early distribution penalty
tax. A qudlified distribution must satisfy the 5-year holding
reguirement and must be on account of one of four distribution
events. A distribution will not satisfy the 5-year holding
requirement if the individual withdraws an amount from the Roth
IRA: (1) within a 5-taxable year period beginning with the first
taxable year for which the individual (or the individual’ s spouse)
made a contribution to the Roth IRA, or (2) in the case of a
distribution allocableto arollover contribution, within a5-taxable
year period beginning with the taxable year in which the
individual made the rollover contribution. The four qualified
distribution eventsare distributions: (1) made after the participant
attains age 59Y, (2) made to a beneficiary after the participant’s
death, (3) attributable to a participant’s disability; and (4) for
qudified first-time homebuyer expenses.

If anindividual receives adistribution within the 5-year period
attributable to a qualified rollover contribution (conversion), the
distribution is subject to the premature distribution penalty under
Code 8§72(t).

For purposes of the Roth | RA provisions, thelaw considersan
individual disabled if he or she is unable to engage in any
substantia  gainful activity by reason of any medically
determinable physical or mental impairment which can be
expected to result in death or to be of long-continued and
indefinite duration.

A distribution which does not satisfy the qualified distribution
requirementsis subject to taxation. However, under the ordering
rule, an individua treats a distribution as made in the following
order: (1) regular nondeductible contributionsto aRoth IRA, (2)
conversion contributions (on a firgt-in-first-out basis), and (3)
earnings. Thus, adistribution is not attributable to earnings until
the total of al distributions exceeds the amount of the
Participant’ sregular Roth IRA contributions. Anindividual must
treat aRoth IRA separately from other IRAsin applying the early
distribution tax.



(2) State Income Tax. Though the Participant’s Roth IRA is
exempt from federal income tax, the Participant should consult
with hisor her tax adviser regarding proper reporting of Roth IRA
earnings for state income tax purposes.

(3) Excess Rollover Contribution Attributableto Erroneous
Infor mation. In the case of an excess rollover contribution, the
Participant need not include the refund of the excess contribution
in gross income to the extent the amount of the excess rollover
contribution was attributable to his or her reasonably relying on
erroneousinformation the law required the Participant’ semployer
or other party to furnish the Participant as respects the
determination of the amount of aQualified Rollover Contribution.

(4) Penalty Tax - Excess Contribution. Any excess contribution
not returned to the Participant by the day (including extensions)
prescribed by law for filing the Participant’ sincome tax return for
the taxable year of the excess contribution is subject to a
nondeductible 6% excise tax for that taxable year. The law
continues to impose this penalty tax for each subsequent taxable
year the funds remain inthe Roth | RA or the Participant does not
utilizethe funds asacontribution for ataxable year subsequent to
the taxable year of the excess contribution. The Participant may
utilize an excess contribution as a contribution in a subsequent
year by contributing lessthan the otherwise dlowable contribution
amount in the subsequent taxable year. However, underutilizing
the contribution limitations in the subsequent year will not
eliminate the excise tax for any preceding taxable year. A
Participant should request timely a return of an excess
contribution to avoid the imposition of the excise tax for the
taxable year of the excess contribution.

(5) Penalty Tax Reporting. A Participant must report any specia
Roth IRA penalty tax on Form 5329 as an attachment to Form
1040 for the taxable year of the penalty. Specia Roth IRA penalty
taxes which require the filing of Form 5329 are the excisetax on
excess Roth | RA contributions, the penalty tax for making certain
distributionsto the Participant prior to hisor her attaining age 59%
and the tax on the failure to pay out the required minimum
amount to a beneficiary.

(6) Federal Gift Tax/Estate Tax. TheParticipant’ s designation
of abeneficiary for hisor her Roth IRA does not constitute a gift
for federal gift tax purposes. However, aParticipant’ s contribution
to the separate Roth |RA of the Participant’ s nonworking spouse
isapresent interest gift under the federal gift tax law. The making
of a contribution under a spousal Roth IRA does not require the
filing of afederal gift tax return nor the paying of any federal gift
tax. The balance in a Participant’ s Roth IRA at the time of the
Participant’s dezath is includible in his or her gross estate for
federal estate tax purposes.

(7) Prohibited Transaction. The law treats a Participant as
having received a distribution (deemed distribution) of
the entire Roth IRA if the Roth IRA loses its exempt
status for having engaged in aprohibited transaction or if
the Participant assigns his or her Roth IRA to another
person by gift or for another purpose. However, the law
doesnot consider atransfer or assignment of aRoth IRA
pursuant to a divorce decree or pursuant to a written
instrument incident to adivorce asataxabletransfer. The
early distribution penalty tax also may apply to adeemed
distribution occurring prior to the Participant’ s attaining
age 59%%, such as an investment in collectibles.
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PROHIBITED TRANSACTIONS

To ensure the proper use of the funds deposited in the Roth
IRA, the Roth IRA may not engage directly or indirectly in certain
prohibited transactions. In brief, these transactions are:

(1) The sdle or exchange, or leasing, of any property between
the Roth IRA and a disqualified person;

(2) Thelending of money or other extension of credit between
the Roth IRA and a disqualified person;

(3) The furnishing of goods, services or facilities between the
Roth IRA and a disqudified person;

(4) The transfer to, or use by or for the benefit of, a
disqualified person of the income or assets of the Roth IRA;

(5) Any act by a disqudified person who is a fiduciary
whereby he or she deals with the income or assets of a Roth
IRA inhisor her owninterest or for hisor her own account; or

(6) Thereceipt of any consideration for hisor her own persona
account by any disqualified person who is a fiduciary from any
party dealing with the Roth IRA in connection with the
transaction involving the income or assets of the Roth IRA.

For purposes of the prohibited transactionrules, a“ disqualified
person” will include the Participant, the Participant’ s beneficiary
and persons or entities (corporations, trusts, estates or
partnerships) which stand in close relationship to the Participant.
In addition, a Roth IRA participant is a fiduciary with respect to
his or her own Roth IRA. Of course, the prohibited transaction
rulesdo not apply to the Participant’ sreceipt of normal retirement
benefits under his or her Roth IRA.

If a prohibited transaction affecting a Participant’ s Roth IRA
occurs, the Roth |RA will loseitstax-exempt status. Furthermore,
the Participant must include all of the Roth IRA earningsin hisor
her gross income for the taxable year in which the prohibited
transaction occurs, unless the deemed distribution constitutes a
qudlified distribution. See “ Digtributions/ Taxation.”

OTHER REQUIREMENTS

(1) Contribution Retur ned Befor ethe Due Date of Return.
A Participant may withdraw aRoth IRA contribution (including a
rollover contribution) made for ataxable year if:

(a) the Participant receives the refund by the date (including
extensions) prescribed by law for filing the Participant’s
income tax return for the taxable year of the contribution; and

(b) the Participant receives with the refunded contribution the
earnings attributable to the contribution.

The Participant must report the earningsin the taxable year for
which he or she made the contribution.
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(2) No Borrowing on Account. The Participant may not utilize
the Roth IRA for any purpose other than retirement benefits. For
example, the use of the Roth IRA as security for aloan will result
in a deemed distribution of the Roth IRA to the extent of the
portion used as security. This deemed distribution would subject
the Participant to current income taxation and to the early
distribution penalty tax on the earnings portion of the Roth IRA
deemed distributed unless the Participant has attained age 59%-.
TAX ADVICE

This Disclosure Statement, together with the Roth IRA
document, should answer most questions concerning the
Sponsor’s Roth IRA. If a Participant has additiona questions
regarding Roth |RAs, the Participant should consult hisor her tax
adviser. Also, the Participant may obtain additional information
regarding the Roth IRA from any Digtrict Office of the Internal
Revenue Service. Seein particular Revenue Service Publication
590.

ADMINISTRATIVE EXPENSE

Section 8.01 of the Roth IRA document providesthe Sponsor
will recelve reasonable annua compensation for the
administration of the Participant’ sRoth IRA. The Sponsor and the
Participant will agree to the compensation the Sponsor is to
receive for the normal administration of the Participant’ s Roth
IRA at the time the Participant establishes the Roth IRA. The
Sponsor will not increaseits normal charge for theadministration
of the Participant’ s Roth IRA without notice to the Participant.

FINANCIAL DISCLOSURE

Article VI of the Roth IRA indicates who hasthe responsibility
for the investment of the IRA assets. If the Roth |RA designates
the Participant to invest the Roth IRA assets, the Trustee or
Custodian will invest the assets of the Account only in accordance
with written directions from the Participant. If the Roth IRA
designatesthe Trusteeto invest the Roth IRA assets, the Trustee
has full investment responsibility for the assets in the Account.
Article VI of the Plan lists permitted investments. These
investments include securities, bonds, annuities, bank accounts
and other savingsinvestments, government obligations, real estate
and other persona property. Thus, the assets of the Account, at
any given time between its establishment and its termination
through distribution of al of the assets, may contain one or more
of the above-listed permitted investments depending on which
investments the Participant or Trustee has selected and the
authority of the Trustee/Custodian to make the investment. It
therefore isimpossible to project the value of the Account assets
to the Participant at any given time. This section, however, will
provide several hypothetical financial projectionsfor the Account
assuming the Participant places all assets in the Account in an
interest-bearing savings account. Investments in securities,
variable annuities and bonds are sold through documents called
“ prospectuses’ which give full details of the offering, including
the amount of sales commissions and other expenses. In most
cases, a prospectus includes hypothetical financial projections
based on past performance activities. Prior to the Participant’s
investment direction to the Trustee/Custodian, the Participant will
receive such a prospectus either fromtheissuer of the securitiesor
from a securities broker. The Participant should understand fully
all disclosures contained in the document prior to proceeding with
the investment.

If the Trustee/Custodian receives written direction from the

Participant to invest the assets of the Account in interest-bearing
instruments, the exact balance of the Participant’ s Account at any
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timewill depend upon theinterest rate payable (which variesfrom
timeto time), thelength of timefor theinterest-bearing instrument
to earninterest and, of course, the amount of the contributionsthe
Participant actually makes.

Exhibits A and B of this Disclosure Statement illustrate the
balance of a hypothetica Participant’s Roth IRA at any time
between age 18 and 70. Each of these Exhibits assumes a level
annual contribution of $1,000 at the beginning of each year and a
specified constant rate of return compounded daily. The rate of
return is higher in Exhibit B than in Exhibit A.

Though there is no guarantee the Participant will receive the
specified rate of return over the assumed period, a Participant may
analyze the potential financial advantage from the Roth IRA by
examining Exhibits A and B. Each Exhibit lists 52 numbers to
takeinto account for anyone establishing aRoth |RA from age 18
to age 69. To determine the possible financial effect of the Roth
IRA accumulation at any given age, subtract your present age
fromthe given age. The Participant then should consult the* Year
End Balance” appearing opposite theresulting figure. That “ Y ear
End Balance” is the accumulation under the assumed facts of a
$1,000 level, first day of the year annual contribution with the
specified constant compounded daily rate of return. For example,
assume a Participant is age 40 on January 1. This Participant’s
estimated projected Roth IRA balance a age 70 is the dollar
amount listed for year 30. We determine this amount by
subtracting 40 from 70, which equals 30. The dollar figure
opposite line 30 is the projected balance at age 70. The dollar
figurefor year 30 islarger in Exhibit B than in Exhibit A because
Exhibit B assumes a higher rate of interest.

To determine the amount the Participant may withdraw, in
single sum, at any time during the period of maintaining the Roth
IRA, the Participant should look to the year end balance opposite
the particular year for which the Participant wishesthe single sum
withdrawal information. For example, again assuming a $1,000
level, first day of the year annual contribution with the specified
constant compounded daily rate of return, the Participant may
withdraw the amount specified for year 8 on the last day of the
eighth year (assuming no prior withdrawals).

Exhibits A and B provide projected financial information on
the basis of level annua contributions to the Roth IRA. If a
Participant establishesaRoth |RA with arollover contribution, the
rollover may be the only fundsin the Roth IRA.

Exhibits C and D of this Disclosure Statement outline the
balance of a hypothetical Participant’s Roth IRA at any time
between age 18 and age 70. Exhibits C and D assume arollover
contribution of $1,000 on the first day of the year with the
Participant making no other contributionsto the Roth IRA and a
specified constant rate of return compounded daily. The rate of
return is higher in Exhibit D than in Exhibit C. To determine the
possible financial effect of the Roth IRA accumulation at any
given age, the Participant should subtract his or her present age
fromthe given age. The Participant then should consult the* Year
End Balance” appearing opposite theresulting figure. That “ Y ear
End Balance” is the accumulation under the assumed facts of a
rollover contribution of $1,000 on the first day of the year with
the Participant’ s making no other contributions and the specified
constant compounded daily rate of return. To illustrate, assume a
Participant is age 40 on January 1. This Participant’ s estimated
projected Roth IRA balance at age 70 isthe amount stated for year
30. We determine this amount by subtracting 40 from 70, which
equals 30. The dollar figure opposite line 30 is the projected
balance at age 70. Thedollar figurefor year 30islarger in Exhibit



D than in Exhibit C because Exhibit D assumes a higher rate of
return.

To determine the amount the Participant may withdraw, in
single sum, at any time during the period of maintaining the Roth
IRA, the Participant should look to the year end balance opposite
the particular year for which the Participant wishesthe single sum
withdrawal information. For example, again assuming arollover
contribution of $1,000 on the first day of the year with the
Participant making no other contributionsto the Roth IRA and
the specified constant rate of return compounded daily, the
Participant may withdraw the amount specified for year 8 on the
last day of the eighth year (assuming no prior withdrawals).

The amount the Participant would be able to withdraw, in
single sum, under a Roth IRA consisting of assets held in kind
will depend upon theinterest, dividends or other earnings received
by the Sponsor with respect to those assets. In particular, the

* * * * * * *
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Participant should review Article VI of the Roth IRA Plan with
respect to investment of the Participant’ s contribution to the Roth
IRA.

The Sponsor emphasizes the financia projections in the
accompanying Exhibits do not necessarily reflect the actual
amountsa Participant will have availablein hisor her Roth IRA at
the end of the stated periods. The financial information provided
with this Disclosure Statement represents projectionsonly, and the
Sponsor isnot, in any way, able to guarantee a stated amount for
any Roth IRA. Theinterest rate on aRoth IRA or Roth IRAsin
which the Sponsor invests a Participant’s contributions may
change asaresult of inflation or other factors. In addition, al Roth
IRAs are subject to present and future Federd and state laws and
regulations. These laws and regulations also may change the
amount availablein aParticipant’ sRoth IRA whichisinvestedin
savings instruments.
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EXHIBIT A EXHIBIT B
Financial Disclosure Financial Disclosure
Schedule of Year End Balances Schedule of Year End Balances
Assumed 5% Return Compounded Daily Assumed 8% Return Compounded Daily
Annual $1,000 Contribution Made at Beginning of Y ear Annual $1,000 Contribution Made at Beginning of Y ear
Year End Year End Year End Year End
Year Balance Year Balance Year Balance Year Balance
1 $1,051.27 27 $58,585.67 1 $1,083.28 27 $99,759.81
2 2,156.43 28 62,640.48 2 2,256.77 28 109,150.84
3 3,318.25 29 66,903.17 3 3,527.99 29 119,323.93
4 4,539.64 30 71,384.40 4 4,905.07 30 103,344.21
5 5,823.64 31 76,095.37 5 6,396.83 31 142,282.24
6 7,173.47 32 81,047.86 6 8,012.82 32 155,214.44
7 8,592.50 33 86,254.25 7 9,763.39 33 169,223.60
8 10,084.28 34 91,727.56 8 11,659.74 34 184,399.41
9 11,652.54 35 97,481.47 9 13,714.01 35 200,839.02
10 13,301.20 36 103,530.37 10 15,939.36 36 218,647.68
11 15,034.39 37 109,889.38 11 18,350.03 37 237,939.41
12 16,856.43 38 116,574.40 12 20,961.45 38 258,837.70
13 18,771.88 39 123,602.15 13 23,790.35 39 281,476.35
14 20,785.53 40 130,990.19 14 26,854.83 40 306,000.29
15 22,902.42 41 138,757.00 15 30,174.51 41 332,566.53
16 25,127.84 42 146,921.99 16 33,770.65 42 361,345.14
17 27,467.35 43 155,505.58 17 37,666.27 43 392,520.36
18 29,926.80 44 164,529.23 18 41,886.30 44 426,291.78
19 32,512.34 45 174,015.50 19 46,457.77 45 462,875.60
20 35,230.43 46 183,988.11 20 51,409.94 46 502,506.03
21 38,087.87 47 194,471.99 21 56,774.51 47 545,436.79
22 41,091.81 48 205,493.35 22 62,585.83 48 591,942.72
23 44,249.75 49 217,079.75 23 68,881.10 49 642,321.55
24 47,569.59 50 229,260.15 24 75,700.63 50 696,895.81
25 51,059.63 51 242,065.01 25 83,088.07 51 756,014.88
26 54,728.60 52 255,526.34 26 91,090.72 52 820,057.24

8 12/02



Roth IRA Disclosure Statement

EXHIBIT C EXHIBIT D
Financial Disclosure Financial Disclosure
Schedule of Year End Balances Schedule of Year End Balances
Assumed 5% Return Compounded Daily Assumed 8% Return Compounded Daily
$1,000 Contribution Made One Time Only $1,000 Contribution Made One Time Only
Year End Year End
Year End Year End Year Balance Year Balance
Year Balance Year Balance 1 $1,083.28 27 $8,699.04
1 $1,051.27 27 $3,857.07 2 117349 28 9,390.98
3 1,271.22 29 10,173.04
2 1,105.17 28 4,054.81
4 1,377.08 30 11,020.23
3 1,161.83 29 4,262.69
5 1,491.76 31 11,937.97
4 1,221.39 30 4,481.23
6 1,615.99 32 12,932.14
5 1,284.01 31 4,710.97
7 1,750.57 33 14,009.10
6 1,349.84 32 4,952.49
8 1,896.35 34 15,175.74
7 1,419.04 33 5,206.39
9 2,054.27 35 16,439.54
8 1,491.79 34 5,473.31
10 2,225.34 36 17,808.58
9 1,568.27 35 5,753.91
11 2,410.66 37 19,219.64
10 1,648.67 36 6,048.90
12 2,611.41 38 20,898.20
11 1,733.19 37 6,359.01
13 2,828.88 39 22,638.55
12 1,822.05 38 6,685.02
14 3,064.46 40 24,523.83
13 1,915.46 39 7,027.74
15 3,319.66 41 26,566.12
14 2,013.66 40 7,388.03
16 3,596.11 42 28,778.48
15 2,116.90 41 7,766.80
17 3,895.59 43 31,175.08
16 2,225.43 42 8,164.98
18 4,220.01 44 33,771.26
17 2,339.52 43 8,583.58
19 4,571.44 45 36,583.65
18 2,459.46 44 9,023.64
20 4,952.14 46 39,630.25
19 2,585.55 45 9,486.26
21 5,364.54 47 42,930.56
20 2,718.10 46 9,972.60
22 5,811.29 48 46,505.71
21 2,857.45 47 10,483.87
23 6,295.24 49 50,378.59
22 3,003.94 48 11,021.35
24 6,819.49 50 54,574.00
23 3,157.94 49 11,586.39
25 7,387.40 51 59,118.79
24 3,319.84 50 12,180.40 26 8,002.60 52 64,042.06
25 3,490.04 51 12,804.86 ' '
26 3,668.97 52 13,461.33
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