ROTH INDIVIDUAL RETIREMENT CUSTODIAL ACCOUNT AGREEMENT

Form 5305-RA under section 408A of the Internal Revenue Code.

The depaositor named on the application is establishing a Roth individual
retirement account under section 408A to provide for his or her
retirement and for the support of his or her beneficiaries after death.

The custedian named on the application has given the depositor the
disclosure statement required by Regulations section 1.408-6.

The depositor has assigned the custodial account the sum indicated on
the application.

The depositor and the custodian make the following agreement:

ARTICLE I

Except in the case of a rollover contribution described in section 408Ale), a
recharacterized contribution described in section 408A{d){6), or an IRA
conversion contribution, the custodian will accept only cash contributions
up to $3,000 per year for tax years 2002 through 2004, That contribution
limit is increased to $4,000 for tax years 2005 through 2007 and $5,000 for
2008 and thereafter. For individuals who have reached the age of 50
before the close of the tax year, the contribution limit is increased to
53,500 per year for tax years 2002 through 2004, $4,500 for 2005, $5,000
for 2006 and 2007, and $6,000 for 2008 and thereafter. For tax years after
2008, the above limits will be increased to reflect a cost-of-living
adjustment, if any,

ARTICLE Il

1. The annual contribution limit described in Article | is gradually reduced
to $0 for higher income levels. For a single depositor, the annual
contribution Is phased out between adjusted gross income (AGI) of
595,000 and $110,000; for a married depositor filing jointly, between
AGl of $150,000 and $160,000; and for a married depositor filing
separately, between AGI of 50 and $10,000. In the case of a
conversion, the custodian will not accept IRA conversion contributions
in a tax year if the depositor’s AGI for the tax year the funds were
distributed from the other IRA exceeds 5100,000 or if the depositor is
married and files a separate return. Adjusted gross income is defined in
section 408A{c}{3) and does not include IRA conversion contributions.

2. In the case of a joint return, the AGI limits in the preceding paragraph
apply to the combined AGI of the depositor and his or her spouse.

ARTICLE I
The depositor’s interest in the balance in the custodial account is
nonforfeitable.

ARTICLE IV

1. No part of the custodial account funds may be invested in life
insurance contracts, nor may the assets of the custodial account he
commingled with other property except in a commeon trust fund or
common investment fund (within the meaning of section 408(a}(5)).

2. No part of the custodial account funds may be invested in collectibles
(within the meaning of section 408(m)) except as otherwise permitted
by section 408(m}3), which provides an exception for certain gold,
silver, and platinum cains, coins issued under the laws of any state, and
certain bullion.

ARTICLE YV

1. If the depositor dies before his or her entire interest is distributed to
him or her and the depositor's surviving spouse is not the designated
beneficiary, the remaining interest will be distributed in accordance
with {a) below or, if elected or there is no designated beneficiary, in
accordance with (b) below:
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(a) The remaining interest will be distributed, starting by the end of the
calendar year following the year of the depositor’s death, over the
designated beneficiary’s remaining life expectancy as determined in
the year following the death of the depositor.

(b) The remaining interest will be distributed by the end of the
calendar year containing the fifth anniversary of the depositor’s
death,

2, The minimum amount that must be distributed each year under
paragraph 1{a) above is the account value at the close of business on
December 31 of the preceding year divided by the life expectancy (in
the single life table in Regulations section 1.401(a){9}-9) of the
designated beneficiary using the attained age of the beneficiary in the
year following the year of the depositor’s death and subtracting 1 from
the divisor for each subsequent year.

3. If the depositor's surviving spouse is the designated beneficiary, such
spouse will then be treated as the depositor.

ARTICLE VI

1, The depositor agrees to provide the custodian with all information
necessary to prepare any reports required by sections 408(i) and
408A(d)(3)(E), Regulations sections 1.408-5 and 1.408-6, or other
guidance published by the Internal Revenue Service {IRS).

2, The custodian agrees to submit to the IRS and depositor the reports
prescribed by the IRS.

ARTICLE VII )

Notwithstanding any other articles which may be added or incorporated,
the provisions of Articles | through IV and this sentence will be
controlling. Any additional articles inconsistent with section 408A, the
related regulations, and other published guidance will be invalid.

ARTICLE VIIl

This agreement will be amended as necessary to comply with the
provisions of the Code, the related Regulations, and other published
guidance, Other amendments may be made with the consent of the
persons whose signatures appear on the application.

ARTICLE IX

9.01 Definitions - In this part of this agreement (Article 1X), the words
“yau” and “your” mean the depositor. The words “we,” “us,” and
“our” mean the custodian. The word “Code” means the Internal
Revenue Code, and “regulations” means the Treasury regulations.

9.02 Notices and Change of Address — Any required notice regarding
this Roth IRA will be considered effective when we send it to the
intended recipient at the last address that we have in our
records. Any notice to be given to us will be considered effective
when we actually receive it. You, or the intended recipient, must
notify us of any change of address.

9.03 Representations and Responsibilities - You represent and warrant
to us that any information you have given or will give us with
respect to this agreement is complete and accurate. Further, you
agree that any directions you give us or action you take will be
proper under this agreement, and that we are entitled to rely upon
any such information or directions. If we fail to receive directions
from you regarding any transaction, if we receive ambiguous
directions regarding any transaction, or if we, in good faith, believe
that any transaction requested is in dispute, we reserve the right to
take no action until further clarification acceptable to us is received
from you or the appropriate government or judicial authority. We
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9.04

9.05

will not be responsible for losses of any kind that may result from
your directions to us or your actions or failures to act, and you
agree to reimburse us for any [oss we may incur as a result of such
directions, actions, or failures to act. We will not be responsible for
any penalties, taxes, judgments, or expenses you incur In
cannection with your Roth IRA. We have no duty to determine
whether your contributions or distributions comply with the Code,
regulations, rulings, or this agreement,

We may permit you to appoint, through written notice acceptable
to us, an authorized agent to act on your behalf with respect to
this agreement {e.g., attorney-in-fact, executor, administrator,
investment manager), but we have no duty to determine the
validity of such appointment or any instrument appointing such
authorized agent. We will not be responsible for losses of any
kind that may result from directions, actions, or failures to act by
your authorized agent, and you agree to reimburse us for any loss
we may incur as a result of such directions, actions, or failures to
act by your authorized agent.

You will have 60 days after you receive any documents, statements,
or other information from us to notify us in writing of any errors or
inaccuracies reflected in these documents, statements, or other
infarmation. If you do not notify us within 60 days, the documents,
statements, or other information will be deemed correct and
accurate, and we will have no further lizbility or obligation for such
documents, statements, other information, or the transactions
described therein,

By performing services under this agreement we are acting as your
agent. You acknowledge and agree that nothing in this agreement
will be construed as conferring fiduclary status upon us. We will not
be required to perform any additional services unless specifically
agreed to under the terms and conditions of this agreement, or as
required under the Code and the regulations promulgated
thereunder with respect to Roth [RAs. You agree to indemnify and
hold us harmless for any and all claims, actions, proceedings,
damages, judgments, liabilities, costs, and expenses, including
attorney's fees arising from or In connection with this agreement.

To the extent written instructions or notices are required under
this agreement, we may accept or provide such information in
any other form permitted by the Code or applicable regulations
including, but not limited to, electronic communication.

Disclosure of Account Information - We may use agents and/or
subcontractors to assist in administering your Roth IRA, We may
release nonpublic personal information regarding your Roth IRA
to such providers as necessary to provide the products and
services made available under this agreement, and to evaluate
our business operations and analyze potential product, service, or
process improvements.

Service Fees — We have the right to charge an annual service fee
or other designated fees (e.g., a transfer, rollover, or termination
fee} for maintaining your Roth IRA. In addition, we have the right
to be reimbursed for all reasonable expenses, including legal
expenses, we incur in connection with the administration of your
Roth IRA. We may charge you separately for any fees or
expenses, or we may deduct the amount of the fees or expenses
from the assets in your Roth IRA at our discretion. We reserve the
right to charge any additional fee after giving you 30 days’ notice.
Fees such as subtransfer agent fees or commissions may be paid
to us by third parties for assistance in performing certain
transactions with respect to this Roth IRA.

Any brokerage commissions attributable to the assets in your
Roth IRA will be charged to your Roth IRA. You cannot reimburse
your Roth IRA for those commissions.
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Investment of Amounts in the Roth IRA — You have exclusive
responsibility for and control over the investment of the assets of
your Roth IRA. Ali transactions will be subject to any and all
restrictions or limitations, direct or indirect, that are imposed by
our charter, articles of incorporation, or bylaws; any and all
applicable federal and state laws and regulations; the rules,
regulations, customs and usages of any exchange, market or
clearing house where the transaction is executed; our policies and
practices; and this agreement. After your death, your beneficiaries
will have the right to direct the investment of your Roth [RA assets,
subject to the same conditions that applied to you during your
lifetime under this agreement (including, without limitation,
Section 9.03 of this article). We will have no discretion to direct any
investment in your Roth IRA. We assume no responsibility for
rendering investment advice with respect to your Roth IRA, nor will
we offer any opinion or judgment to you on matters concerning the
value or suitability of any investment or proposed investment for
your Roth IRA. In the absence of instructions from you, or if your
instructions are not in a form acceptable to us, we will have the
right to hold any uninvested amounts in cash, and we will have no
responsibility to invest uninvested cash unless and until directed by
you. We will not exercise the voting rights and other shareholder
rights with respect to investments in your Roth IRA unless you
provide timely written directions acceptable to us.

You will select the investment for your Roth IRA assets from
those investments that we are authorized by our charter, articles
of incorporation, or bylaws to offer and do in fact offer for Roth
IRAs (e.g., term share accounts, passbook accounts, certificates of
deposit, money market accounts.) We may in our sole discretion
make available to you additional investment offerings, which will
be limited to publicly traded securities, mutual funds, money
market instruments, and other investments that are obtainable
by us and that we are capable of holding in the ordinary course of
our business.

Beneficiaries — If you die before you receive ali of the amounts in
your Roth IRA, payments from your Roth IRA will be made to your
beneficiaries. We have no obligation to pay to your beneficiaries
until such time we are notified of your death by receiving a valid
death certificate.

You may designate one or more persons or entities as beneficiary
of your Roth IRA. This designation can only be made on a form
provided by or acceptable to us, and it will only be effective when it
is filed with us during your lifetime. Each beneficiary designation
you file with us will cancel all previous designations. The consent of
vour beneficiaries will not be required for you to revoke a
beneficiary designation. If you have designated both primary and
contingent beneficiaries and no primary beneficiary survives you,
the contingent beneficiaries will acquire the designated share of
your Roth IRA. At the time of your death, if you have not
designated a beneficiary or your beneficiary is not alive, the death
benefit will be paid in the following order of priority to (1) Your
surviving spouse, {2) Your children, including adopted children in
equal shares (and if a child is not living, that child's share will be
distributed to that child's living descendants), (3} Your surviving
parents, in equal shares or {4} Your estate.

If your surviving spouse is the designated beneficiary, your spouse
may elect to treat your Roth IRA as his or her own Roth IRA, and
would not be subject to the required minimum distribution rules.
Your surviving spouse will also be entitled to such additional
beneficiary payment options as are granted under the Code or
applicable regulations.
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9.08

We may allow, if permitted by state law, an original Roth IRA
beneficiary (the beneficiary who is entitled to receive distributions
from an inherited Roth [RA at the time of your death)-to name
successor beneficiaries for the inherited Roth IRA. This designation
can only be made on a form provided by or acceptable to us, and it
will only be effective when it is filed with us during the original Roth
IRA beneficiary’s lifetime. Each beneficiary designation form that
the original Roth IRA beneficiary files with us will cancel all previous
designations. The consent of a successor beneficiary will not be
required for the original Roth IRA beneficiary to revoke a successor
heneficiary designation. At the time of their death, if the original
Roth IRA beneficiary does not have a designated beneficiary or the
beneficiary is not alive, the death benefit will be paid in the
following order of priority to (1} Your surviving spouse, (2) Your
children, including adopted children in equal shares (and if a child is
not living, that child's share will be distributed to that child's living
descendants), (3) Your surviving parents, in equal shares or {4) Your
estate. In no event will the successor beneficiary be able to extend
the distribution period beyond that required for the original Roth
IRA beneficiary.

If we so choose, for any reason {e.g., due to limitations of our
charter or bylaws), we may require that a beneficiary of a
deceased Roth IRA owner take total distribution of all Roth IRA
assets by Decemnber 31 of the year following the year of death.

Termination of Agreement, Resignation, or Removal of Custodian —
Either party may terminate this agreement at any time by glving
written notice to the other. We can resign as custodian at any time
effective 30 days after we send written notice of our resignation to
you. Upon receipt of that notice, you must make arrangements to
transfer your Roth IRA to another financial organization. If you do
not complete a transfer of your Roth IRA within 30 days from the
date we send the notice to you, we have the right to transfer your
Roth IRA assets to a successor Roth IRA trustee or custodian that
we choose in our sole discretion, or we may pay your Roth IRA to
you in a single sum. We will not be liable for any actions or failures
to act on the part of any successor trustee or custodian, nor for any
tax conseguences you may incur that result from the transfer or
distribution of your assets pursuant to this section.

If this agreement is terminated, we may charge to your Roth IRA
a reasonable amount of money that we believe is necessary to
cover any associated costs, including but not limited to one or
mare of the following.

* Any fees, expenses, or taxes chargeable against your Roth IRA

* Any penalties or surrender charges associated with the early
withdrawal of any savings instrument or other investment in
your Roth IRA

If we are a nonbank custodian required to comply with Regulations
section 1.408-2(e} and we fail to do so or we are not keeping the
records, making the returns, or sending the statements as are
required by forms or regulations, the IRS may reguire us to
substitute another trustee or custodian.

We may establish a policy requiring distribution of the entire
balance of your Roth IRA to you in cash or property if the balance
of your Roth IRA drops below the minimum balance required
under the applicable investment or policy established.
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9.15

Successor Custodian - If our organization changes its name,
reorganizes, merges with another organization {or comes under
the control of any federal or state agency), or If our entire
organization {or any portion that includes your Roth IRA) is
bought by another organization, that organization (or agency) will
automatically become the trustee or custodian of your Roth IRA,
but only if it is the type of organization authorized to serve as a
Roth IRA trustee or custodian.

Amendments — We have the right to amend this agreement at
any time. Any amendment we make to comply with the Code and
related regulations does not require your consent. You will be
deemed to have consented to any other amendment unless,
within 30 days from the date we send the amendment, you notify
us in writing that you do not consent.

Withdrawals or Transfers — All requests for withdrawal or transfer
will be in writing on a form provided by or acceptable to us. The
method of distribution must be specified in writing or in any other
method acceptable to us. The tax identification number of the
recipient must be provided to us before we are chligated to make a
distribution. Withdrawals will be subject to all applicable tax and
other laws and regulations, including but not limited to possible
early distribution penalty taxes, surrender charges, and withholding
reguirements.

You are not required to take a distribution from your Roth IRA at
age 70%. At your death, however, your beneficiaries must begin
taking distributions in accordance with Article V and section 9.07
of this article. We will make no distributions to you from your
Roth IRA until you provide us with a written request for a
distribution on a form provided by or acceptable to us.

Transfers From Other Plans — We can receive amounts transferred
to this Roth IRA from the trustee or custodian of another Roth IRA
as permitted by the Code. In addition, we can accept rollovers of
eligible rollover distributions from employer-sponsored retirement
plans as permitted by the Code. We reserve the right not to accept
any transfer.

Liquidation of Assets — We have the right to liquidate assets in your
Roth IRA if necessary to make distributions or to pay fees, expenses,
taxes, penalties, or surrender charges properly chargeable against
your Roth IRA. If you fail to direct us as to which assets te liquidate,
we will decide, in our complete and sole discretion, and you agree
to not hold us liable for any adverse consequences that result from
our decision.

Restrictions on the Fund — Neither you nor any beneficiary may
sell, transfer, or pledge any interest in your Roth [RA in any manner
whatsoever, except as provided by law or this agreement.

The assets in your Roth IRA will not be responsible for the debts,
contracts, or torts of any person entitled to distributions under
this agreement.

What Law Applies ~ This agreement is subject to all applicable
faderal and state laws and regulations. If it is necessary to apply
any state law to interpret and administer this agreement, the law
of our domicile will govern.

If any part of this agreement is held to be illegal or invalid, the
remaining parts will not be affected. Neither your nor our failure
to enforce at any time or for any period of time any of the
provisions of this agreement will be construed as a waiver of such
provisions, or your right or our right thereafter to enforce each
and every such provision,
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GENERAL INSTRUCTIONS

Section references are to the Internal Revenue Code unless otherwise noted,

PURPOSE OF FORM

Form S305-RA is a model custodial account agreement that meets the
requirements of section 408A and has been pre-approved by the IRS. A
Roth individual retirement account (Roth IRA) is established after the
form is fully executed by hoth the individual {depositor} and the
custodian. This account must be created in the United States for the
exclusive benefit of the depositor and his or her beneficiaries.

Do not file Form 5305-RA with the IRS. Instead, keep it with your records.

Unlike contributions to Traditional individual retirement arrangements,
contributions to a Roth IRA are not deductible from the depositor’s gross
income; and distributions after 5 years that are made when the depositor
is 59% years of age or older or on account of death, disability, or the
purchase of a home by a first-time homebuyer {limited to $10,000), are
not includible in gross income. For more information on Roth IRAs,
including the required disclosures the custodian must give the depositor,
see Pub. 590, Individual Retirement Arrangements (IRAs).

1

DEFINITIONS

IRA Conversion Contributions — IRA conversion contributions are amounts
rolled over, transferred, or considered transferred from a nonRoth IRA to a
Roth IRA. A nonRoth IRA is an individual retirement account or annuity
described in section 408(a) or 408(b), other than a Roth IRA.

Custodian — The custodian must be a bank or savings and loan association,
as defined in section 408(n}, or any person who has the approval of the IRS
to act as custodian.

Depositor — The depositor is the person who establishes the custodial
account.

SPECIFIC INSTRUCTIONS

Article | = The depositor may be subject to a 6% tax on excess contributions
if (1) contributions to other individual retirement arrangements of the
depositor have been made for the same tax year, (2) the depositor’s
adjusted gross income exceeds the applicable limits in Article i for the tax
year, or (3) the depositor’s and spouse’s compensation is less than the
amount contributed by or on behalf of them for the tax year. The depositor
should see the disclosure statement or Pub. 590 for more information.

Article V = This article describes how distributions will be made from the
Roth IRA after the depositor’s death. Elections made pursuant to this
article should be reviewed periodically to ensure they correspond to the
depositor’s intent. Under paragraph 3 of Article V, the depositor’s spouse
is treated as the owner of the Roth IRA upon the death of the depositor,
rather than as the beneficiary. If the spouse is to be treated as the
beneficiary and not the owner, an overriding provision should be added
to Article IX.

Article 1X ~ Article IX and any that follow it may incorporate additional
provisions that are agreed to by the depositor and custodian to complete
the agreement. They may include, for example, definitions, investment
powers, voting rights, exculpatory provisions, amendment and termination,
removal of the custodian, custodian’s fees, state law requirements,
beginning date of distributions, accepting only cash, treatment of excess
contributions, prohibited transactions with the depositor, etc. Attach
additional pages if necessary.
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