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States mail, Ñrst class postage prepaid, orTraditional Individual with an Internal Revenue Service (IRS)
approved overnight service. This means thatRetirement Account
if you mail your notice it must be post-Disclosure Statement marked on or before the seventh calendar
day after your IRA was opened. A revoked
IRA will be reported to the IRS and theThe following information is the disclosure
Depositor on Forms 1099-R and 5498.statement required by Federal tax regula-

tions. You should read this disclosure state-
ment, the Custodial Account Agreement, YOUR INDIVIDUAL
and the prospectus for the Longleaf Partners RETIREMENT ACCOUNTFunds in which your Individual Retirement
Account (IRA) contributions will be You have opened an Individual Retirement
invested. Account which is a Traditional or SEP-IRA

for the exclusive beneÑt of you and your
beneÑciaries, created by a written instru-REVOCATION OF YOUR IRA
ment (the Custodial Account Agreement).

You have the right to revoke your IRA and The following requirements apply to your
receive the entire amount of your initial IRA:
contribution by notifying PFPC Trust Com-

1. Contributions, transfers and rolloverspany, the Custodian of your IRA, in writing
may be made only in ""cash'' by check,within seven (7) calendar days of establish-
draft, or other form acceptable to thement of your IRA. If you revoke your IRA
Custodian;within seven days, you are entitled to a

return of the entire amount paid by you, 2. The Custodian must be a bank or savings
without adjustment for such items as sales and loan association;
commissions, administrative expenses, or
Öuctuations in market value. If you decide to 3. No part may be invested in life insurance
revoke your IRA, notice should be delivered contracts;
or mailed to:

4. Your interest must be nonforfeitable;
First Class Mail: Overnight Express:

5. The assets of the custodial account mayLongleaf Partners Funds Longleaf Partners Funds
not be mixed with other property exceptc/o PFPC Inc. c/o PFPC Inc.
in a common investment fund; andP.O. Box 9694 101 Sabin Street

Providence, RI 02940-9694 Pawtucket, RI 02860 6. You must begin receiving distributions
508-871-8800 from your account no later than April 1

of the year following the year in whichThis notice should be signed by you and
you become 701/2 years old; and distribu-include the following:
tions must be completed over a period

1. The date; that is not longer than the joint life ex-
pectancy of you and your beneÑciary.

2. A statement that you elect to revoke your
IRA;

ELIGIBILITY
3. Your IRA account number;

You are permitted to make a regular contri-
4. The date your IRA was established; bution to your Traditional IRA for any

taxable year prior to the taxable year you5. Your signature and your printed or typed
attain age 701/2, if you receive compensationname.
for such taxable year. Compensation in-

Mailed notice will be deemed given on the cludes, salaries, wages, tips, commissions, bo-
date that it is postmarked, if it is properly nuses, alimony, royalties from creative
addressed and deposited either in the United eÅorts and ""earned income'' in the case of
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self-employment. The amount which is de-
ductible, depends upon whether or not you INCOME TAX DEDUCTIONare an active participant in a retirement
plan maintained by your employer, your Your contribution to a Traditional IRA may
modiÑed adjusted gross income (ModiÑed be deductible on your Federal income tax
AGI), your marital status, and your tax Ñling return. However, there is a phase-out of the
status. IRA deduction if you are an active partici-

pant in an employer-sponsored retirement
plan. The IRA deduction is reduced propor-CONTRIBUTIONS
tionately as adjusted gross income increases
and is subject to change each year. Please seeThe maximum allowable contribution to
Table II below and consult IRS Publicationyour IRAs (deductible, non-deductible and
590 for calculating your deductible contri-Roth) for each tax year is the lesser of
bution as it pertains to individual income and(a) $4,000* or (b) 100% of your compensa-
employer sponsored plan circumstances.tion or earnings from self-employment
Your contributions in excess of the permit-(Please see Table I for contribution limits).
ted deduction will be non-deductibleIf your spouse is not employed or earns less
contributions.than you earn, you may also contribute to an

IRA on behalf of your spouse. The maxi-
A deductible IRA contribution can be mademum contribution to your spouse's IRA for
to your spouse's IRA even if you are aneach tax year is the lesser of (a) $4,000* or
active participant in an employer-sponsored(b) the combined compensation of you and
retirement plan, if your joint adjusted grossyour spouse, minus the dollar amount of
income for the tax year does not exceedthe IRA contribution made by you. The
$150,000. The IRA deduction is reducedtotal combined contribution to each individ-
proportionally as your joint adjusted grossual's IRA non-deductible and Roth IRAs
income increases from $150,001 to $160,000.cannot exceed these limits. Any contribu-

tion made to your IRA will be treated as a Table II
contribution for the year it is received,
unless the contribution is made between Maximum income limits for deductible

contributions to a Traditional IRA*January 1 and April 15, and you have identi-
Single Filers Joint FilersÑed the contribution as a prior year contri-

Full Partial Full Partialbution. A contribution made pursuant to a deductibility deductibility deductibility deductibility
payroll deduction or systematic contribution Year up to up to up to up to

plan may only be characterized as a contri-
2005 $50,000 $60,000 $70,000 $ 80,000

bution for the year it is received by PFPC
(not the date paid or sent from your 2006 $50,000 $60,000 $75,000 $ 85,000
account).

2007 $50,000 $60,000 $80,000 $100,000

Table I
* These limits assume the contributor is an

Traditional IRA Contribution Limits* active participant in an employer-sponsored
If Under If Age 50 or retirement plan and are based on modi-

Tax Year Age 50 Over
Ñed adjusted gross income (MAGI).

2005 $4,000 $4,500

TAXATION OF2006-2007 $4,000 $5,000
DISTRIBUTIONS

2008 $5,000 $6,000
The income of your Traditional IRA is not
taxed until the money is distributed to you.

Note: For tax years after 2008, the above Distributions are taxable as ordinary income
limits will be increased to reÖect a cost-of- when received except that the amount of
living adjustment, if any. any distribution representing non-deducted
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contributions or the return of an excess con- unless you are married and Ñle a separate
tribution is not taxed. return. (If you are a married individual, Ñling

a separate return, and have lived apart from
In general, you may ""rollover'' a distribution your spouse for the entire year, you may be
from another IRA, an eligible rollover distri- eligible to be treated as a single payer.) A
bution from your employer's qualiÑed plan, conversion is a type of distribution and is not
or distributions from certain tax deferred tax-free. You may not convert any portion
annuities or accounts. If a distribution is of a Required Minimum Distribution
rolled over, i.e., deposited to your IRA (RMD). Distributions are taxable as ordi-
within 60 calendar days of receipt, the nary income when received except that the
amount rolled over is not taxable. The IRS amount of any distribution representing the
enforces the 60-day time limit strictly. You return of non-deducted contributions is
may rollover a portion of a distribution in not taxed. The 10% penalty tax on early
which case the remainder will be subject to distributions does not apply to conversion
tax. The IRS requires 20% of any distribu- amounts unless an amount attributable to a
tion from your employer's qualiÑed plan to conversion is distributed from the Roth IRA
be withheld for Federal income tax unless prior to Ñve years from the date of the
your distribution is transferred in a direct conversion.
asset transfer to an eligible retirement plan

A conversion is reported as a distributionsuch as another qualiÑed plan or IRA.
from the Traditional IRA (IRS FormThe rules regarding rollovers are complex
1099-R) and a conversion contribution toand you should consult a competent tax advi-
the Roth IRA (IRS Form 5498). The rulessor prior to rolling over all or part of a
regarding conversions to Roth IRAs aredistribution.
complex and you should consult a compe-

If you make a tax-free rollover of any part of tent tax advisor prior to a conversion.
a distribution from a Traditional IRA, you

Recharacterization of a Conversioncannot, within a 1-year period, make a tax-
free rollover of any later distribution from (Correction Process)
that same Traditional IRA. You also cannot You may correct a conversion made in error
make a tax-free rollover of any amount by recharacterizing the conversion. A con-
distributed, within the same 1-year period, version is recharacterized by transferring
from the Traditional IRA into which you the conversion amount plus allocable earn-
made the tax-free rollover. Please consult IRS ings back to a Traditional IRA. The correc-
Publication 590 for more information per- tion must take place prior to the due date,
taining to rollover contributions. including extensions, for Ñling your Fed-

eral income tax return for the tax year in
Note: You may not roll over after tax contri- which the conversion was originally made. A
butions to a 403(b) program or 457 plan. recharacterized conversion may be con-
You may want to roll over a distribution verted back to a Roth IRA, however limita-
from an employer's retirement plan to a tions may apply. Assets that have been
separate IRA in order to preserve certain tax recharacterized back to a Traditional IRA
treatment. The rules regarding tax-free rol- cannot be reconverted to a Roth IRA in the
lovers are complex and subject to frequent same tax year or within thirty days. A
change; you should consult a professional tax recharacterized conversion is reported as a
adviser if you are considering such a distribution from the Roth IRA (IRS
rollover. Form 1099-R) and a recharacterization con-

tribution to the Traditional IRA (IRS
Form 5498) for the tax year in which theCONVERSIONS
recharacterization occurs. The rules re-

You may also ""convert'' all or a portion of garding recharacterization are complex and
your Traditional IRA to a Roth IRA if your you should consult a competent tax advi-
adjusted gross income (joint or individual) sor prior to any recharacterization or
does not exceed $100,000 for the tax year reconversion.

3

%%TRANSMSG*** Transmitting Job: G03539 PCN: 005000000 *** %%PCMSG|3      |00008|Yes|No|10/31/2006 14:41|0|1|Page is valid, no graphics -- Color: D|



Distributions under $10 will not be reported on excess contributions will not apply if the
to you on IRS Form 1099-R, as allowed excess contribution and earnings allocable
under IRS regulations. However, you must to it are distributed by the due date for your
still report these distributions to the IRS on Federal income tax return, including exten-
IRS Form 1040 as well as other forms sions. If such a distribution is made, only
which may be required to properly Ñle your the earnings are considered taxable income
tax return. for the tax year in which the excess was

contributed to the IRA. The return of earn-
ings may also be subject to the 10% exciseRECHARACTERIZATION OF tax on early distributions discussed below.

CONTRIBUTIONS An IRS Form 1099-R will be issued for the
year in which the distribution occurred,

If you are eligible to contribute to a Roth
not the year in which the excess contribu-

IRA, all or part of a contribution you make
tion was made. The 1099-R applies to

to your Traditional IRA, along with alloca-
amounts removed during the period January

ble earnings or losses, may be recharacter-
1 through and including the due date of

ized and treated as if made to your Roth IRA
your Federal income tax return for the prior

on the date the contribution was originally
tax year. Consult IRS Publication 590 for

made to your Traditional IRA. Recharac-
more information pertaining to excess contri-

terization of a contribution is irrevocable,
butions. If you make an excess contribution

and must be completed on or before the due
to your IRA and it is not corrected on a

date, including extensions, for Ñling your
timely basis, an excise tax of 6% is imposed

Federal income tax return for the tax year
on the excess amount. This tax will apply

for which the contribution was originally
each year to any part or all of the excess that

made.
remains in your account. Earnings will be
removed with the excess contribution if cor-A recharacterized contribution is reported as
rected before the Federal income tax-Ñlinga distribution from the Ñrst IRA (IRS
deadline (including extensions), pursuant toForm 1099-R) and a recharacterization
Internal Revenue Code Section 408(d)(4)contribution to the second IRA (IRS
and Internal Revenue Service (""IRS'') Pub-Form 5498) for the tax year in which the
lication 590. The IRS may impose a 10%recharacterization occurs. The rules regard-
early distribution penalty on the earnings ifing recharacterization are complex and you
you are under age 591/2.should consult a competent tax advisor

prior to any recharacterization. Recharac-
For the purpose of the excess contribution,terization forms are available from the
we will calculate the net income attributableCustodian and should be used for all
to that contribution (Net Income Attribu-recharacterization requests.
table or ""NIA'') using the method pro-
vided for in the IRS Final Regulations for

PENALTY TAX ON CERTAIN Earnings Calculation for Returned or
Recharacterized Contributions. This methodTRANSACTIONS
calculates the NIA based on the actual earn-

Excess Contributions ings and losses of the IRA during the time
Amounts contributed to your Traditional it held the excess contribution. Please note
IRA in excess of the allowable limit (includ- that a negative NIA is permitted and, if
ing any over-contribution resulting from applicable, will be deducted from the
contributions through a payroll deduction amount of the excess contribution. Excess
or systematic investment plan) will be sub- contributions (plus or minus the NIA) that
ject to a non-deductible excise tax of 6% for are distributed by your Federal income tax
each year until the excess is used up as an return due date (plus extensions) will be
allowable contribution (in a subsequent considered corrected, thus avoiding an ex-
year) or returned to you. The 6% excise tax cess contribution penalty.
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age 701/2). The year you attain age 701/2 isEarly Distributions
referred to as your ""Ñrst distribution calendarYour receipt or use of any portion of your
year''. Your minimum distribution for eachaccount (excluding any amount representing
year beginning with the calendar year youa return of non-deducted contributions)
attain the age of 701/2 is generally based uponbefore you attain age 591/2 is considered an
the value of your account at the end of theearly or premature distribution. The distri-
prior year divided by the factor for yourbution is subject to a penalty tax equal to
age derived from the Uniform Lifetime Dis-10% of the distribution unless one of the
tribution Period Table regardless of who orfollowing exceptions applies to the
what entity is your named beneÑciary. Thisdistribution:
uniform table assumes you have a designated

1. due to your death, or beneÑciary exactly 10 years younger than
you. However, if your spouse is your sole

2. made because you became disabled, or beneÑciary and is more than 10 years younger
than you, your required minimum distribu-3. used speciÑcally for deductible medical
tion for each year may be based upon theexpenses which exceed 7.5% of your ad-
joint life expectancies of you and yourjusted gross income, or
spouse. The account balance that is used to
determine each year's required minimum4. used for health insurance cost due to
amount is the fair market value of each IRAyour unemployment, or
you own as of the prior December 31st,

5. used for higher education expenses de- adjusted for outstanding rollovers (or trans-
Ñned in section 529(e)(3) of the Internal fers) as of such prior December 31st and
Revenue Code, or recharacterizations that relate to a conversion

or failed conversion made in the prior year.6. used toward the expenses of a Ñrst time
home purchase up to a lifetime limit of

However, no payment will be made from this
$10,000, or

IRA until you provide the Custodian with a
proper distribution request acceptable by7. part of a scheduled series of substantially
the Custodian. Upon receipt of such distri-equal payments over your life, or over
bution request, you may switch to a jointthe joint life expectancy of you and a
life expectancy in determining the requiredbeneÑciary. If you request a distribution
minimum distribution if your spouse wasin the form of a series of substantially
your sole beneÑciary as of the January 1st ofequal payments, and you modify the pay-
the calendar year that contains your re-ments before 5 years have elapsed and
quired beginning date and such spouse isbefore attaining age 591/2, the penalty tax
more than 10 years younger than you. Thewill apply retroactively to the year pay-
required minimum distribution for the sec-ments began through the year of such
ond distribution calendar year and for eachmodiÑcation, or
subsequent distribution calendar year must

8. required because of an IRS levy. be made by December 31 of each such year.

The 10% penalty tax is in addition to any
Federal income tax that is owed at distribu- DISTRIBUTIONS DUE TO
tion. For more information on the 10% pen- DEATH
alty tax and the exceptions listed above,
consult IRS Publication 590. If, prior to your death, you have not started

to take your required distributions and you
properly designated a beneÑciary(ies), theREQUIRED DISTRIBUTIONS
entire value of your IRA must be distributed

You are required to begin receiving mini- to your beneÑciaries within Ñve years after
mum distributions from your IRA by your your death, unless each designated beneÑci-
required beginning date (the April 1 of the ary elects in writing, no later than Septem-
year following the year you attain ber 30th of the year following the year in

5
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which you die, to take distributions over ciaries have predeceased you, your spouse
his/her life expectancy. These distributions shall become the beneÑciary or, if no surviv-
must commence no later than December 31st ing spouse or unmarried, the distribution
of the calendar year following the calendar will be made to your estate. Consult IRS
year of your death. However, if your spouse Publication 590 or a competent estate-plan-
is your sole beneÑciary, these distributions ning advisor for a complete discussion of
are not required to commence until the De- rules governing distributions due to death.
cember 31st of the calendar year you would
have attained the age of 701/2, if that date is In order to ensure the proper tax reporting
later than the required commencement of IRA distributions to the IRS, you are
date in the previous sentence. If you die required to complete the appropriate dis-
before your required beginning date and you tribution form for all distributions. Distri-
do not have a designated beneÑciary, the bution forms are available from the
balance in your IRA must be distributed no Custodian and may be obtained by con-
later than the December 31st of the calen- tacting PFPC or on our website at
dar year that contains the Ñfth anniversary of www.longleafpartners.com.
your death.

PROHIBITEDIf you die on or after your required begin-
ning date and you have a designated beneÑci- TRANSACTIONS
ary, the balance in your IRA will be
distributed to your beneÑciary over the ben- If you or your beneÑciary engage in any
eÑciary's single life expectancy. These distri- prohibited transaction (such as any sale, ex-
butions must commence no later than change, borrowing, or leasing of any prop-
December 31st of the calendar year following erty between you and your IRA; or any
the calendar year of your death. If you die other interference with the independent sta-
on or after your required beginning date and tus of the account), the account will lose its
you do not have a designated beneÑciary, exemption from tax and be treated as hav-
the balance in your IRA must be distributed ing been distributed to you. The value of the
over a period that does not exceed your entire account will be includible in your
remaining single life expectancy determined gross income. If you are under age 591/2, you
in the year of your death. However, the would also be subject to the 10% penalty tax
required minimum distribution for the calen- on early distributions.
dar year that contains the date of your death
is still required to be distributed. Such If you or your beneÑciary use (pledge) all or
amount is determined as if you were still any part of your IRA as security for a loan,
alive throughout that year. If your spouse is then the portion so pledged will be treated
your sole beneÑciary, your spouse may elect as if distributed to you, and will be taxable to
to treat your IRA as his or her own IRA, you as ordinary income and subject to a 10%
whether you die before or after your required penalty tax if you have not attained
beginning date. If you die after your re- age 591/2 during the year which you make
quired beginning date and your spouse elects such a pledge.
to treat your IRA as his or her own IRA,
any required minimum that has not been FEDERAL ESTATE AND GIFTdistributed for the year of your death must
still be distributed to your surviving TAXES
spouse and then the remaining balance can
be treated as your spouse's own IRA. After Amounts payable to your spouse as beneÑci-
your death, your designated beneÑciary may ary of your IRA may qualify for estate tax
name a subsequent beneÑciary. Any subse- marital deduction. An election under an
quent beneÑciaries must take distributions at IRA to have a distribution payable to your
least as frequently as the original designated beneÑciary upon your death will not be
beneÑciary. If you do not properly desig- treated as a gift as long as you are able to
nate a beneÑciary, or all designated beneÑ- name them as your beneÑciary.
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Fees and Expenses'', the ""Expense Example''
in the Annual Report and the sectionsINCOME TAX WITHHOLDING referred to therein.)

The Custodian is required to withhold Fed- Each Fund in which your Traditional IRA is
eral income tax from any distribution from invested pays fees for investment advisory,
your IRA to you at the rate of 10% unless administrative, and other services. For fur-
you choose not to have tax withheld. You ther information regarding expenses, earn-
may elect out of withholding by advising the ings, and distributions, see the Funds'
Custodian in writing, prior to the distribu- Ñnancial statements, prospectus and/or state-
tion, that you do not want tax withheld from ment of additional information.
the distribution. This election may be

In the event that any Fund held in themade on any form acceptable to the Custo-
Custodial Account is liquidated or is other-dian. If you do not elect out of tax withhold-
wise made unavailable by the Sponsor as aing, you may direct the Custodian to
permissible investment for a Custodial Ac-withhold an additional amount of tax in
count hereunder, the liquidation or otherexcess of 10%, but not more than 90%.
proceeds of such Fund shall be invested in
accordance with the instructions of the De-

ADDITIONAL INFORMATION positor (as deÑned on p. 28); if the Depos-
itor does not give such instructions, or if

For more detailed information, you may ob- such instructions are unclear or incomplete
tain IRS Publication 590, Individual Retire- in the opinion of the Service Company, the
ment Arrangements (IRAs) from any Service Company may invest such liquida-
district oÇce of the Internal Revenue Service tion or other proceeds in such other Fund
or by calling 1-800-TAX-FORM. Any IRA (including a money market fund if available)
transaction may have tax consequences; con- as the Sponsor designates, and neither the
sult your tax advisor to obtain information Service Company nor the Custodian will
about the tax consequences in connection have any responsibility for such investment.
with your particular circumstances.

FEES AND CHARGES
INFORMATION ABOUT YOUR

The Longleaf Partners Funds charge no an-INVESTMENTS
nual maintenance fees on IRA accounts.

A mutual fund investment involves invest-
ment risks, including possible loss of princi- FILING WITH THE IRS
pal. In addition, growth in the value of your

Contributions to your IRA must be reportedaccount is neither guaranteed nor pro-
on your tax return (Form 1040 or 1040A,jected due to the characteristics of a mutual
and Form 8606 for nondeductible IRA con-fund investment. Detailed information about
tributions) for the taxable year contrib-the shares of each Longleaf Partners fund
uted. You or your beneÑciary are subject toavailable for investment in your IRA must
any of the Federal penalty taxes due tobe furnished to you in the form of a prospec-
excess contributions, premature distribu-tus. The method for computing and allo-
tions, or missed Required Minimumcating annual earnings is set forth in the
Distributions.prospectus. (See prospectus section entitled

""Dividends and Distributions.'') If you
made an initial contribution of $1,000 on IRS APPROVED FORM
the Ñrst day of a calendar year and no further
investment during that year, your contribu- Your Traditional IRA is the Internal Reve-
tion would also be subject to certain costs nue Service's model custodial account con-
and expenses which would reduce any return tained in IRS Form 5305-A. Certain
you might obtain from your investment. additions have been made in Article VIII of
(See the prospectus section entitled ""Fund the form. By following this form, your

7
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Traditional IRA meets the requirements of be increased to reÖect a cost-of-living adjust-
the Internal Revenue Code. However, the ment, if any.
IRS has not endorsed the merits of the

Article IIinvestments allowed under the IRA. Form
The Depositor's interest in the balance in the5305-A may also be used by qualifying em-
custodial account is nonforfeitable.ployers in conjunction with Form 5305-SEP

to establish a SimpliÑed Employee Pension
Article IIIplan (SEP) on behalf of employees. If your
1. No part of the custodial account fundsIRA is part of a SEP, details regarding SEPs

may be invested in life insurance con-should also be provided by your employer.
tracts, nor may the assets of the custodialThis form cannot be used in connection
account be commingled with other prop-with Coverdell Education Savings Accounts,
erty except in a common trust fund orRoth or SIMPLE IRAs.
common investment fund (within the
meaning of section 408(a)(5)).

Custodial Account
2. No part of the custodial account funds

Agreement may be invested in collectibles (within
the meaning of section 408(m)) except

(Under section 408(a) of the Internal as otherwise permitted by sec-
Revenue CodeÌForm 5305-A (Revised tion 408(m)(3), which provides an ex-
March 2002)) ception for certain gold, silver and

platinum coins, coins issued under the
The Depositor whose name appears in the laws of any state and certain bullion.
accompanying Application is establishing an

Article IVindividual retirement account (IRA)
1. Notwithstanding any provision of thisunder section 408(a) to provide for his or

agreement to the contrary, the distribu-her retirement and for the support of his or
tion of the Depositor's interest in theher beneÑciaries after death. The Custodian,
custodial account shall be made in accor-PFPC Trust Company, has given the De-
dance with the following requirementspositor the disclosure statement required
and shall otherwise comply with sec-under Regulations section 1.408-6.
tion 408(a)(6) and Proposed Regula-
tions section 1.408-8, including theThe Depositor and the Custodian make the
incidental death beneÑt provisions of Pro-following agreement:
posed Regulations section 1.401(a)
(9)-2, the provisions of which are incor-Article I
porated by reference.Except in the case of a rollover contribution

described in section 408A(e), a recharacter- 2. The Depositor's entire interest in the
ized contribution described in section custodial account must be, or begin to be,
408A(d)(6), or an IRA Conversion Contri- distributed not later than the Deposi-
bution, the Custodian will accept only cash tor's required beginning date, April 1
contributions and only up to a maximum following the calendar year in which the
amount of $3,000 per year for tax years 2002 Depositor reaches age 701/2. By that date,
through 2004. That contribution limit is the Depositor may elect, in a manner
increased to $4,000 for tax years 2005 acceptable to the Custodian, to have the
through 2007 and $5,000 for 2008 and balance in the custodial account distrib-
thereafter. For individuals who have reached uted in:
the age of 50 before the close of the tax year,

(a) A single sum orthe contribution limit is increased to
$3,500 per year for tax years 2002 through (b) Payments over a period not longer
2004, $4,500 for 2005, $5,000 for 2006 and than the life of the Depositor or the
2007, and $6,000 for 2008 and thereafter. joint lives of the Depositor and his
For tax years after 2008, the above limits will or her designated beneÑciary.

8
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3. If the Depositor dies before his or her paragraphs (a)(i) and (a)(ii)
entire interest is distributed to him or above (but not over the period in
her, the remaining interest will be distrib- paragraph (a)(iii), even if
uted as follows: longer), starting by the end of

the calendar year following the
(a) If the Depositor dies on or after the year of the Depositor's death. If,

required beginning date and: however, the designated beneÑci-
ary is the Depositor's surviving(i) the designated beneÑciary is the
spouse, then this distribution isDepositor's surviving spouse, the
not required to begin before theremaining interest will be distrib-
end of the calendar year in whichuted over the surviving spouse's
the Depositor would havelife expectancy as determined
reached age 701/2 but, in sucheach year until such spouse's
case, if the Depositor's survivingdeath, or over the period in para-
spouse dies before distributionsgraph (a)(iii) below if longer.
are required to begin, then theAny interest remaining after the
remaining interest will be dis-spouse's death will be distributed
tributed in accordance withover such spouse's remaining
(a)(ii) above (but not over thelife expectancy as determined in
period in paragraph (a)(iii), eventhe year of the spouse's death and
if longer), over such spouse'sreduced by 1 for each subse-
designated beneÑciary's life expec-quent year, or, if distributions are
tancy, or in accordance withbeing made over the period in
(ii) below if there is no such des-paragraph (a)(iii) below, over
ignated beneÑciary.such period.

(ii) The remaining interest will be(ii) the designated beneÑciary is not
distributed by the end of the cal-the Depositor's surviving spouse,
endar year containing the Ñfththe remaining interest will be
anniversary of the Depositor'sdistributed over the beneÑciary's
death.remaining life expectancy as de-

termined in the year following
4. If the Depositor dies before his or her

the death of the Depositor and
entire interest has been distributed and if

reduced by 1 for each subsequent
the designated beneÑciary is not the De-

year, or over the period in para-
positor's surviving spouse, no additional

graph (a)(iii) below if longer.
contributions may be accepted in the
account.(iii) there is no designated beneÑci-

ary, the remaining interest will
5. The minimum amount that must be dis-be distributed over the remaining

tributed each year, beginning with thelife expectancy of the Deposi-
year containing the Depositor's requiredtor as determined in the year of
beginning date, is know as the ""requiredthe Depositor's death and re-
minimum distribution'' and is deter-duced by 1 for each subsequent
mined as follows:year.

(a) The required minimum distribution(b) If the Depositor dies before the re-
under paragraph 2(b) for any year,quired beginning date, the remaining
beginning with the year the Deposi-interest will be distributed in accor-
tor reaches age 701/2, is the Deposi-dance with (i) below or, if elected
tor's account value at the close ofor there is no designated beneÑciary,
business on December 31 of the pre-in accordance with (ii) below:
ceding year divided by the distribu-

(i) The remaining interest will be dis- tion period in the uniform lifetime
tributed in accordance with table in Regulations section

9
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1.401(a)(9)-9. However, if the De- 2. The Custodian agrees to submit reports
positor's designated beneÑciary is his to the Internal Revenue Service and
or her surviving spouse, the re- the Depositor prescribed by the Inter-
quired minimum distribution for a nal Revenue Service.
year shall not be more than the De-

Article VIpositor's account value at the close
of business on December 31 of the Notwithstanding any other articles which
preceding year divided by the number may be added or incorporated, the provisions
in the joint and last survivor table in of Articles I through III and this sentence
Regulations section 1.401(a)(9)-9. will be controlling. Any additional articles
The required minimum distribution that are not consistent with section 408(a)
for a year under this para- and the related regulations will be invalid.
graph (a) is determined using the
Depositor's (or, if applicable, the De- Article VII
positor and spouse's) attained age This agreement will be amended from time to
(or ages) in the year. time to comply with the provisions of the

Code and related regulations. Other amend-
(b) The required minimum distribution

ments may be made with the consent of the
under paragraphs 3(a) and 3(b)(i)

persons whose signature appears on the IRA
for a year, beginning with the year

application.
following the year of the Deposi-
tor's death (or the year the Deposi- Article VIII
tor would have reached age 701/2, if

1. All funds in the custodial account (in-applicable under paragraph 3(b)(i))
cluding earnings) shall be invested inis the account value at the close of
shares of any one or more of the regis-business on December 31 of the
tered investment companies (""mutualpreceding year divided by the life
funds''), or portfolios thereof, whichexpectancy (in the single life table in
have been designated by the companyRegulations section 1.401(a)(9)-9)
listed on the account opening docu-of the individual speciÑed in such
ments (""company'') as eligible for in-paragraphs 3(a) and 3(b)(i).
vestment under this custodial account.
The mutual funds, portfolios, and com-(c) The required minimum distribution
pany shall be collectively referred tofor the year the Depositor reaches
herein as ""the Funds'' and the sharesage 701/2 can be made as late as
of the Funds shall be collectively re-April 1 of the following year. The
ferred to as ""Fund Shares.'' Fundrequired minimum distribution for
Shares shall be purchased at the publicany other year must be made by
oÅering price for Fund Shares next tothe end of such year.
be determined after receipt of the con-

6. The owner of two or more traditional tribution by the Custodian or its agent.
IRAs may satisfy the minimum distribu-
tion requirements described above by 2. The shareholder of record of all Fund
taking from one traditional IRA the Shares shall be the Custodian or its
amount required to satisfy the require- nominee.
ment for another in accordance with the

3. The Depositor shall, from time to time,regulations under section 408(a)(6).
direct the Custodian to invest the funds

Article V of his/her custodial account in Fund
1. The Depositor agrees to provide the Shares. Any funds, which are not di-

Custodian with information necessary rected as to investment, shall, at the sole
for the Custodian to prepare any reports discretion of the Custodian, be held
required under sections 408(i) and uninvested until such direction is re-
Regulations sections 1.408-5 and ceived from the Depositor or be re-
1.408-6. turned to the Depositor without being

10
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deemed to have been contributed to ment plan, to a successor individual
his/her custodial account. The Deposi- retirement account, to an individual
tor shall be the beneÑcial owner of all retirement annuity for the Deposi-
Fund Shares held in the custodial tor's beneÑt, or directly to the
account, and the Custodian shall not Depositor.
vote any such shares except upon writ-

Any amounts received or transferred byten direction of the Depositor.
the Custodian under this paragraph 6

4. The Custodian agrees to forward, or to shall be accompanied by such records
cause to be forwarded, to every Deposi- and other documents, as the Custodian
tor the then-current prospectus(es) of deems necessary to establish the na-
the Funds, as applicable, which have ture, value and extent of the assets and
been designated by the company as eligi- of the various interests therein.
ble for investment under the custodial

7. Without in any way limiting the forego-account and selected by the Depositor
ing, the Depositor hereby irrevocablyfor such investment, and all notices,
delegates to the Custodian the right andproxies and related proxy soliciting
power to amend at any time and frommaterials applicable to said Fund Shares
time to time the terms and provisions ofreceived by it.
this Agreement and hereby consents to

5. Each Depositor shall have the right by such amendments, provided they shall
written notice to the Custodian to desig- comply with all applicable provisions of
nate or to change a beneÑciary to re- the Code, the Treasury regulations
ceive any beneÑt to which such there under and with any other govern-
Depositor may be entitled in the event mental law, regulation or ruling. Any
of his/her death prior to the complete such amendments shall be eÅective
distribution of such beneÑt. A beneÑci- when the notice of such amendments is
ary designation will be deemed to be mailed to the address of the Depositor
in eÅect when received in good order by indicated by the Custodian's records.
the Custodian. If no such designation

8. Any income taxes or other taxes of anyis in eÅect at the time of the Deposi-
kind whatsoever levied or assessedtor's death, or if the designated beneÑci-
upon or in respect of the assets of theary has predeceased the Depositor,
custodial account or the income arisingthe spouse shall become the beneÑciary
there from, any transfer taxes in-or, if no surviving spouse or unmar-
curred, all other administrative ex-ried, the beneÑciary shall be the Deposi-
penses incurred, speciÑcally including,tor's estate.
but not limited to, administrative ex-

6. (a) The Custodian shall have the right penses incurred by the Custodian in the
to receive rollover contributions. performance of its duties and fees for
The Custodian reserves the right to legal services rendered to the Custo-
refuse to accept any property, dian, and the Custodian's compensation
which is not in the form of cash. may be paid by the Depositor and,

unless so paid within such time period
(b) The Custodian, upon written direc- as the Custodian may establish, shall be

tion of the Depositor and after sub- paid from the Depositor's custodial ac-
mission to the Custodian of such count. The Custodian reserves the right
documents as it may reasonably re- to change or adjust its compensation
quire, shall transfer the assets held upon 30 days advance notice to the
under this Agreement (reduced Depositor.
by (1) any amounts referred to in
paragraph 8 of this Article VIII and 9. The beneÑts provided there under shall
(2) any amounts required to be not be subject to alienation, assign-
distributed during the calendar year ment, garnishment, attachment, execu-
of transfer) to a qualiÑed retire- tion, or levy of any kind, and any

11
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attempt to cause such beneÑts to be so (or any successor thereto) shall be sub-
subjected shall not be recognized, except ject to the provisions of this Agree-
to such extent as may be required by ment on the eÅective date of its
law. appointment.

12. The Custodian shall, from time to time,
10. The Custodian may rely upon any state-

in accordance with instructions in writ-
ment by the Depositor (or the Deposi-

ing from the Depositor (or the Depos-
tor's beneÑciary if the Depositor is

itor's beneÑciary if the Depositor is
deceased) when taking any action or

deceased), make distributions out of the
determining any fact or question which

custodial account in the manner and
may arise under this Custodial Agree-

amounts as may be specified in such
ment. The Depositor hereby agrees that

instructions (reduced by any amounts
neither the Custodian nor the Funds

referred to in Article VIII, paragraph 8).
will be liable for any loss or expense

A retirement Account Distribution
resulting from any action taken or deter-

form is available from the Custodian,
mination made in reliance on such

and should be obtained and used to
statement. The Depositor assumes sole

request any distribution from your IRA.
responsibility for assuring that contri-

Notwithstanding the provisions of Arti-
butions to the custodial account satisfy

cle IV above, the Custodian assumes
the limits speciÑed in the appropriate

(and shall have) no responsibility to
provisions of the Code.

make any distribution from the custodial
account unless and until such written11. The Custodian may resign at any time
instructions specify the occasion for suchupon 30 days written notice to the De-
distribution and the elected manner ofpositor and the Funds, and may be
distribution, except as set forth in theremoved by the Depositor at any time
second part of this paragraph (12)upon 30 days written notice to the
below, with respect to age 701/2 distribu-Custodian. Upon the resignation or re-
tions. Prior to making any such distribu-moval of the Custodian, a successor
tion from the custodial account, theCustodian shall be appointed within
Custodian shall be furnished with any30 days of such resignation notice and
and all applications, certificates, tax waiv-in the absence of such appointment, the
ers, signature guarantees, and other doc-Custodian shall appoint a successor
uments (including proof of any legalunless the Agreement be sooner termi-
representative's authority) deemed nec-nated. Any successor Custodian shall
essary or advisable by the Custodian,be a bank (as deÑned in section 408(n)
but the Custodian shall not be liable forof the Code) or such other person
complying with written instructionsfound qualiÑed to act as a Custodian
which appear on their face to be genuine,under an individual account plan by the
or for refusing to comply if not satisfiedSecretary of the Treasury or his dele-
such instructions are genuine, and as-gate. The appointment of a successor
sumes no duty of further inquiry. UponCustodian shall be eÅective upon receipt
receipt of proper written instructions asby the Custodian of such successor's
required above, the Custodian shallwritten acceptance, which shall be sub-
cause the assets of the custodial ac-mitted to the Custodian, the Funds,
count to be distributed in cash and/orand the Depositor. Within 30 days of
in kind, as specified in such writtenthe eÅective date of the successor Custo-
instructions.dian's appointment, the Custodian

shall transfer and deliver to the succes- The Depositor may select as a method of
sor Custodian applicable account distribution under Article IV, para-
records and assets of the custodial ac- graph 2. If the Depositor requests
count (reduced by any unpaid amounts age 701/2 distribution by timely written
referred to in paragraph 8 of this Arti- instruction but does not choose any of
cle VIII). The successor Custodian the methods of distribution described
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above by the April 1st following the the provisions of this paragraph (13)
calendar year in which he or she reaches are permissible under proposed
age 701/2, distribution to the Depositor and/or Ñnal regulations promulgated by
will be made in accordance with Arti- the Internal Revenue Service.
cle IV, paragraph 2. If the Depositor

14. In the event any amounts remain indoes not request age 701/2 distribution
the custodial account after the death offrom the custodial account by timely
the Depositor, the rights of the De-written instruction, or does not specify a
positor under this Agreement shallmethod of calculating the amount of
thereafter be exercised by his or herthe age 701/2 distribution which the
beneÑciary.Depositor will be taking from another

IRA(s), no distribution will be made; 15. The Custodian is authorized to hire
however calculation of the current agents (including any transfer agent for
year Required Minimum Distribution Fund Shares) to perform certain duties
amount which cannot be rolled over to under this Agreement.
another IRA will be made in accor-

16. This Agreement shall terminate coinci-dance with Article IV, paragraph 2,
dent with the complete distribution ofoption (b).
the assets of the Depositor's account.

13. Distribution of the assets of the custo-
17. All notices to be given by the Custodiandial account shall be made in accordance

to the Depositor shall be deemed towith the provisions of Article IV as
have been given when mailed to thethe Depositor (or the Depositor's bene-
address of the Depositor indicated byÑciary if the Depositor is deceased)
the Custodian's records.shall elect by written instructions to the

Custodian; subject, however, to the
18. Neither the Custodian nor the Fundsprovisions of sections 401(a)(9),

shall be responsible for any losses, pen-408(a)(6) and 403(b)(10) of the
alties or other consequences to the De-Code, the regulations promulgated
positor or any other person arisingthere under, Article VIII, paragraph 12
out of the making of, or the failure toof this Agreement, and the following:
make, any contribution or withdrawal.

(i) If the Depositor dies before his/her
19. In addition to the reports required byentire interest in the custodial ac-

paragraph (2) of Article V, the Custo-count has been distributed, and if
dian shall periodically cause to bethe designated beneÑciary of the De-
mailed to the Depositor in respect ofpositor is the Depositor's surviving
each such period an account of all trans-spouse, the spouse may treat the
actions aÅecting the custodial accountcustodial account as his/her own
during such period and a statementindividual retirement arrangement.
showing the custodial account as of theThis election will be deemed to have
end of such period. If, within 30 daysbeen made if the surviving spouse
after such mailing, the Depositor hasmakes a regular IRA contribution to
not given the Custodian written noticethe custodial account, makes a rol-
of any exception or objection thereto,lover to or from such custodial ac-
the periodic accounting shall be deemedcount, or fails to receive a payment
to have been approved and, in suchfrom the custodial account within
case or upon the written approval of thethe appropriate time period applica-
Depositor, the Custodian and theble to the deceased Depositor
Funds shall be released, relieved andunder section 401(a(9)(B) of the
discharged with respect to all mattersCode.
and statements set forth in such ac-

The provisions of this paragraph (13) counting as though the account had
of Article VIII shall prevail over the been settled by judgment or decree of a
provisions of Article IV to the extent court of competent jurisdiction.
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20. In performing the duties conferred and enforced according to, the laws of
upon the Custodian by the Depositor the State of Delaware, and all contribu-
there under, the Custodian shall act as tions shall be deemed made in
the agent of the Depositor. The par- Delaware.
ties do not intend to confer any Ñduciary

23. Participant Ì As referenced in theduties on the Custodian or the Funds,
Adoption Agreement/Application andand none shall be implied. Neither the
in any forms associated with this Custo-Custodian nor the Funds shall be liable
dial Agreement, carries the same deÑ-(and neither assumes any responsibil-
nition as the Depositor identiÑed inity) for the collection of contribu-
Article I and the DeÑnitions Section oftions, the deductibility or the propriety
this Custodial Agreement.of any contribution under this Agree-

ment, the selection of any Fund Shares
for this custodial account, or the pur- GENERAL INSTRUCTIONS
pose or propriety of any distribution

(Section references are to the Internal Reve-made in accordance with Article IV and
nue Code unless otherwise noted.)Paragraph 12 or 13 of Article VIII,

which matters are the sole responsibil-
Purpose of Formity of the Depositor or the Depositor's
Form 5305-A is a model custodial accountbeneÑciary, as the case may be.
agreement that meets the requirements of

The Depositor and the successors of the section 408(a) and has been automatically
Depositor, including any designated approved by the IRS. An individual retire-
beneÑciary, executor or administrator of ment account (IRA) is established after
the Depositor, shall, to the extent per- the form is fully executed by both the indi-
mitted by law, indemnify and hold the vidual (Depositor) and the Custodian and
Custodian and the Funds and their must be completed no later than the due date
aÇliates, successors and assigns harm- of the individual's income tax return for the
less from any and all claims, actions or tax year (without regard to extensions).
liabilities of the Custodian, except such This account must be created in the United
as may arise from the Custodian's own States for the exclusive beneÑt of the De-
bad faith, negligence, nonfeasance, or positor or his or her beneÑciaries.
willful misconduct.

Do not Ñle Form 5305-A with the IRS.
21. The Custodian shall be responsible Instead, keep it for record purposes.

solely for the performance of those du-
ties expressly assigned to it in this For more information on IRAs, including
Agreement and by operation of law. the required disclosures the Custodian must
Neither the Custodian nor the Funds give the Depositor, see Pub. 590, Individual
shall have any duty to account for de- Retirement Arrangements (IRAs).
ductible contributions separately from

Definitionsnondeductible contributions, unless re-
Custodian. The Custodian must be a bankquired to do so by applicable law. In
or savings and loan association, as deÑned indetermining the taxable amount of a
section 408(n), or any person who has thedistribution, the Depositor shall rely
approval of the IRS to act as Custodian.only on his or her federal tax records,

and the Custodian shall withhold fed-
Depositor. The Depositor is the personeral income tax from any distribution
who establishes the custodial account.from the custodial account as if the

total amount of the distribution is in- Identifying Number
cludible in the Depositor's income.

The Depositor's social security number will
22. Except to the extent superseded by fed- serve as the identiÑcation number of his or

eral law, this Agreement shall be gov- her IRA. An employer identiÑcation number
erned by, and construed, administered (EIN) is required only for an IRA for
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which a return is Ñled to report unrelated toward your retirement. Contributions are
business taxable income. An EIN is required made to a Traditional Individual Retirement
for a common fund created for IRAs. Account (Traditional IRA). Your employer

will provide you with a copy of the agree-
ment containing participation rules and aTraditional IRA for Nonworking Spouse
description of how employer contributionsForm 5305-A may be used to establish the
may be made to your IRA. Your employerIRA custodial account for a nonworking
must also provide you with a copy of thespouse. Contributions to an IRA custodial
completed Form 5305-SEP and a yearly state-account for a nonworking spouse must be
ment showing any contributions to yourmade to a separate IRA custodial account
IRA.established by the nonworking spouse.

‚ If you are an employer who is establishing
SPECIFIC INSTRUCTIONS a SEP Plan, please refer to the IRS web-

site at www.IRS.gov to obtain a copy of
Article IV. Distributions made under this Form 5305-SEP.
article may be made in a single sum, peri-
odic payment, or a combination of both. The ‚ Your employer has adopted a SEP Plan for
distribution option should be reviewed in your retirement needs. Please read the
the year the Depositor reaches age 701/2 to information on Form 5305-SEP as it con-
ensure that the requirements of sec- tains important information on how a
tion 408(a)(6) have been met. SEP works and your rights.

Article VIII. Article VIII and any that fol- ‚ Your employer will determine the amount
low it may incorporate additional provisions to be contributed to your IRA each year.
that are agreed to by the Depositor and The amount for any year is limited to the
Custodian to complete the agreement. They smaller of the annual 415(c) dollar limita-
may include, for example, deÑnitions, in- tion (adjusted for cost-of-living, if appli-
vestment powers, voting rights, exculpatory cable) or 25% of your compensation.
provisions, amendment and termination, re- Please see Form 5305-SEP for current limi-
moval of the Custodian, Custodian's fees, tations on beneÑts and contributions
state law requirements, Federal Law require- (COLA) limits.
ments, regulatory requirements, beginning
date of distributions, accepting only cash, ‚ All amounts contributed to your IRA by
treatment of excess contributions, prohibited your employer belong to you even after
transactions with the Depositor, etc. Use you stop working for the employer.
additional pages if necessary and attach them
to this form. ‚ Employer contributions to your SEP-IRA

are excluded from your income unless
Note: Form 5305-A may be reproduced there are contributions in excess of the
and reduced in size. applicable limit.

‚ You may make regular IRA contributionsSimplified Employee to an IRA. However, the amount you can
deduct may be reduced or eliminatedPension (SEP) IRA
because, as a participant of a SEP, you are
covered by an employer retirement plan.

A SEP is a written arrangement (a plan) that Please consult IRS Publication 590 re-
allows your employer to make contributions garding IRA contributions.
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Mailed notice will be deemed given on theRoth Individual date that it is postmarked, if it is properly
addressed and deposited either in the UnitedRetirement Account
States mail, Ñrst class postage prepaid, orDisclosure Statement with an Internal Revenue Service (IRS)
approved overnight service. This means that
if you mail your notice it must be post-The following information is the disclosure
marked on or before the seventh calendarstatement required by Federal tax regula-
day after your Roth IRA was opened. Ations. You should read this disclosure state-
revoked Roth IRA will be reported to thement, the Custodial Account Agreement,
IRS and the Depositor on Forms 1099-R andand the prospectus for the Longleaf Partners
5498.Funds in which your Roth Individual Re-

tirement Account (Roth IRA) contribu-
tions will be invested. YOUR ROTH INDIVIDUAL

RETIREMENT ACCOUNT
REVOCATION OF YOUR You have opened a Roth Individual Retire-

ment Account which is an account for theROTH IRA
exclusive beneÑt of you and your beneÑ-
ciaries, created by a written instrument (theYou have the right to revoke your Roth IRA
Custodial Account Agreement). The fol-and receive the entire amount of your initial
lowing requirements apply to your Rothcontribution by notifying PFPC Trust
IRA:Company, the Custodian of your Roth IRA,

in writing within seven (7) calendar days of
1. Contributions, transfers and rolloversestablishment of your Roth IRA. If you

may be made only in ""cash'' by check,revoke your Roth IRA within seven days,
draft, or other form acceptable to theyou are entitled to a return of the entire
Custodian;amount paid by you, without adjustment for

such items as sales commission, administra-
2. The Custodian must be a bank, trusttive expenses, or Öuctuations in market

company, savings and loan association,value. If you decide to revoke your Roth
credit union or a person who is approvedIRA, notice should be delivered or mailed to:
to act in such capacity by the Secretary

First Class Mail: Overnight Express: of the Treasury;
Longleaf Partners Funds Longleaf Partners Funds
c/o PFPC Inc. c/o PFPC Inc. 3. No part may be invested in life insurance
P.O. Box 9694 101 Sabin Street contracts;
Providence, RI 02940-9694 Pawtucket, RI 02860

(508) 871-8800 4. Your interest must be nonforfeitable;

This notice should be signed by you and 5. The assets of the custodial account may
include the following: not be mixed with other property except

in a common investment fund;1. The date;

6. There is no age limit on contributions as2. A statement that you elect to revoke your
long as you have earned income;Roth IRA;

7. Your adjusted gross income must be3. Your Roth IRA account number;
within the eligibility limits (discussed
under ""Contributions'' below); and4. The date your Roth IRA was established;

5. Your signature and your printed or typed 8. There are no mandatory withdrawals dur-
name. ing your lifetime.
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Roth IRA Contribution Limits*

If Under If Age 50ELIGIBILITY
Tax Year Age 50 or Over

You are permitted to make a regular contri-
2005 $4,000 $4,500bution to your Roth IRA for any taxable

year if you receive compensation for such 2006-2007 $4,000 $5,000
taxable year. Compensation includes salaries,

2008 $5,000 $6,000wages, tips, commissions, bonuses, alimony,
royalties from creative eÅorts and ""earned
income'' in the case of self-employment. Note: For tax years after 2008, the above

limits will be increased to reÖect a cost-of-
living adjustment, if any.CONTRIBUTIONS
Contributions can continue to be made to aSubject to the income eligibility limits de-
Roth IRA after you attain age 701/2 as longscribed below, the maximum allowable con-
as the requirements of earned income aretribution to your IRAs (Roth, deductible,
met.and non-deductible) each tax year is the

lesser of (a) $4,000* or (b) 100% of your There is a phase-out of eligibility to make a
compensation or earnings from self-employ- Roth IRA contribution if your adjusted gross
ment. If your spouse is not employed or income (AGI) is between certain levels.
earns less than you earn, you may also con- For a single depositor, the $4,000 maximum
tribute to a Roth IRA on behalf of your annual contribution is phased out to zero
spouse. The maximum contribution to your between AGI of $95,000 and $110,000; for a
spouse's Roth IRA is the lesser of married depositor who Ñles jointly, between
(a) $4,000* or (b) the combined compensa- AGI of $150,000 and $160,000; and for a
tion of both spouses, minus the dollar married depositor who Ñles separately, be-
amount of the IRA contribution made by tween $0 and $10,000. Single Ñlers with AGI
you. The total combined contribution to above $110,000, joint Ñlers with AGI above
each individual's IRAs (Roth, deductible, $160,000 and married separate Ñlers with
and non-deductible) cannot exceed these AGI above $10,000 may not contribute to a
limits. Contributions made to SEP or SIM- Roth IRA. These limits may be adjusted
PLE IRAs are not taken into account for from time to time by the Internal Revenue
purposes of the $4,000 contribution limit. Service. Please refer to IRS Publication 590
Additionally, Roth IRA contributions can- for more information.
not be commingled with SEP or SIMPLE
IRA contributions. Any contribution made
to your Roth IRA will be treated as a contri- ROTH CONVERSIONS
bution for the year it is received, unless the

You may convert a Traditional or SEP IRAcontribution is made between January 1 and
into a Roth IRA if your AGI (single orApril 15, and you have identiÑed the con-
joint) does not exceed $100,000 for the taxtribution as a prior year contribution. A
year unless you are married and Ñle sepa-contribution made pursuant to a payroll de-
rately. (If you are a married individual, Ñlingduction or systematic investment plan may
a separate return, and have lived apart fromonly be characterized as a contribution for
your spouse for the entire year, you may bethe year in which it is received by PFPC
eligible to be treated as a single taxpayer.)(not the date paid or sent from your
For purposes of the conversion, neitheraccount).
the conversion amount nor the amount of
any required minimum distribution from
your Traditional IRA is included in the AGI
limit of $100,000. If a distribution converted
from a Traditional IRA is deposited to your
Roth IRA within 60 calendar days of receipt,
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the amount of the conversion distribution ing recharacterization are complex and you
will be taxed as ordinary income, except that should consult a competent tax advisor
the amount of any distribution from the prior to any recharacterization.
Traditional IRA which represents the return

Recharacterization of a Conversionof non-deductible contributions is not
taxed. The IRS enforces the 60-day time (Correction Process)
limit strictly. You may not convert any por- You may correct a conversion made in error
tion of a Required Minimum Distribution by recharacterizing the conversion. A con-
(RMD). The 10% penalty for distributions version is recharacterized by moving the
under age 591/2 will not apply to the amount conversion amount, plus allocable earnings
converted if held in your Roth IRA for at back to a Traditional IRA. The correction
least Ñve years and certain other criteria are must take place prior to the due date, includ-
met. See the section on Taxation of Distri- ing extensions, for Ñling your Federal in-
butions below. Your Traditional IRA may come tax return for the tax year in which
also be converted to a Roth IRA by means of the conversion was originally made. A
a direct transfer between the two Ñnancial recharacterized conversion may be converted
institutions. back to a Roth IRA, however limitations

may apply. Assets that have been recharac-A conversion is reported as a distribution
terized back to a Traditional IRA cannot befrom the Traditional IRA (IRS Form
reconverted to a Roth IRA in the same tax1099-R) and a conversion contribution to
year or within thirty days.the Roth IRA (IRS Form 5498). The rules

regarding conversions to Roth IRAs are A recharacterized conversion is reported as a
complex and you should consult a compe- distribution from the Roth IRA (IRS
tent tax advisor prior to a conversion. Form 1099-R) and a recharacterization

contribution to the Traditional IRA
(IRS Form 5498) for the tax year in whichRECHARACTERIZATION OF
the recharacterization occurs. The rulesCONTRIBUTIONS regarding recharacterization are complex
and you should consult a competent taxAll or part of a contribution you make to
advisor prior to any recharacterization oryour Roth IRA, along with any allocable
reconversion.earnings or losses, may be recharacterized

and treated as if made to your Traditional
Recharacterization forms are available fromIRA on the date the contribution was origi-
the Custodian and should be used for allnally made to your Roth IRA. All or part
recharacterization requests.of a contribution you make to your Tradi-

tional IRA, may be recharacterized and
treated as if made to your Roth IRA on the INCOME TAX DEDUCTION
date the contribution was originally made to

Your contribution to a Roth IRA is notyour Traditional IRA. Recharacterization
deductible on your Federal income taxof a contribution is irrevocable, and must be
return.completed on or before the due date, in-

cluding extensions, for Ñling your Federal
income tax return for the tax year for which TAXATION OFthe contribution was originally made. Please

DISTRIBUTIONSrefer to IRS Publication 590 for more
information.

Any distribution, or portion of any distribu-
A recharacterized contribution is reported as tion, which consists of the return of contri-
a distribution from the Ñrst IRA (IRS butions you made to your Roth IRA is not
Form 1099-R) and a recharacterization subject to Federal income tax. For Federal
contribution to the second IRA (IRS income tax purposes, contributions are pre-
Form 5498) for the tax year in which the sumed to be withdrawn Ñrst, then conver-
recharacterization occurs. The rules regard- sion contributions, then earnings.
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The earnings on your contributions will not still report these distributions to the IRS on
be subject to Federal income tax when with- IRS Form 1040 as well as other forms that
drawn if the assets being withdrawn have may be required to properly Ñle your tax
been in your Roth IRA for at least Ñve return.
(5) years from the Ñrst taxable year in which
a contribution, including rollover and con- PENALTY TAX ON CERTAINversion contributions, was made to the Roth

TRANSACTIONSIRA. Additionally, any one of the follow-
ing criteria must be met:

Excess Contributions1. you are over the age of 591/2, or
Amounts contributed to your Roth IRA in

2. used toward the expenses of a Ñrst time excess of the allowable limit (including any
home purchase up to a lifetime limit of over-contribution resulting from contribu-
$10,000, or tions through a payroll deduction or sys-

tematic investment plan) will be subject to a3. made because you became disabled, or
non-deductible excise tax of 6% for each

4. due to your death. year until the excess is used up as an allowa-
ble contribution (in a subsequent year) or

The earnings portion of distributions made
returned to you. The 6% excise tax on

prior to the end of the Ñve-year holding
excess contributions will not apply if the

period, regardless of the reason, are subject
excess contribution and earnings allocable to

to ordinary income tax plus a 10% penalty tax
it are distributed by the due date for your

on early distributions. Distribution of con-
Federal income tax return, including exten-

version contributions prior to Ñve years from
sions. If such a distribution is made, only the

the tax year of conversion are subject to the
earnings are considered taxable income for

10% penalty tax unless one of the exceptions
the tax year in which the excess was contrib-

listed below under Early Distributions ap-
uted to the IRA. The return of earnings

plies, however, such distributions are not
may also be subject to the 10% excise tax on

subject to ordinary income tax. Exceptions to
early distributions discussed below. An IRS

the 10% additional tax on early distributions
Form 1099-R will be issued for the year in

are described below in the section on Pen-
which the distribution occurred, not the year

alty Tax on Certain Transactions.
in which the excess contribution was made.
The 1099-R applies to amounts removedRollovers from one Roth IRA to another
during the period January 1 through andRoth IRA are permitted within the 60 calen-
including the due date of your Federal in-dar day period after receipt. The amount
come tax return for the prior tax year.rolled over within 60 days will not be taxa-
Consult IRS Publication 590 for more infor-ble. The IRS enforces the 60-day time limit
mation pertaining to excess contributions. Ifstrictly. Rollovers from a Roth IRA to a
you make an excess contribution to yourCoverdell ESA, Traditional, SEP or SIMPLE
IRA and it is not corrected on a timely basis,IRA are not permitted.
an excise tax of 6% is imposed on the excess

If you make a tax-free rollover of any part of amount. This tax will apply each year to
a distribution from a Roth IRA, you cannot, any part or all of the excess that remains in
within a 1-year period, make a tax-free your account.
rollover of any later distribution from that
same Roth IRA. You also cannot make a tax-

Earnings will be removed with the excessfree rollover of any amount distributed,
contribution if corrected before the Federalwithin the same 1-year period, from the
income tax-Ñling deadline (including exten-Roth IRA into which you made the tax-free
sions), pursuant to Internal Revenue Coderollover.
Section 408(d)(4) and Internal Revenue

Distributions under $10 will not be reported Service (""IRS'') Publication 590. The IRS
to you on IRS Form 1099-R as allowed may impose a 10% early distribution penalty
under IRS regulations. However, you must on the earnings if you are under age 591/2.
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For the purpose of the excess contribution, equal payments, and you modify the pay-
we will calculate the net income attributable ments before 5 years have elapsed and
to that contribution (Net Income Attribu- before attaining age 591/2, the penalty tax
table or ""NIA'') using the method pro- will apply retroactively to the year pay-
vided for in the IRS Final Regulations for ments began through the year of such
Earnings Calculation for Returned or modiÑcation, or
Recharacterized Contributions. This method

9. required because of an IRS levy.calculates the NIA based on the actual earn-
ings and losses of the IRA during the time The 10% penalty tax is in addition to any
it held the excess contribution. Please note Federal income tax that is owed at distribu-
that a negative NIA is permitted and, if tion. For more information on the 10% pen-
applicable, will be deducted from the alty tax and the exceptions listed above,
amount of the excess contribution. consult IRS Publication 590.

Excess contributions (plus or minus the
NIA) that are distributed by your Federal REQUIRED DISTRIBUTIONS
income tax return due date (plus extensions)
will be considered corrected, thus avoiding You are not required to take distributions
an excess contribution penalty. from your Roth IRA during your lifetime.

Early Distributions
DISTRIBUTION DUE TOThe earnings portion of distributions made

prior to the end of the Ñve-year holding DEATH
period or which fail to meet the criteria

If you have properly designated a beneÑciary,outlined above in Taxation on Distributions
the entire value of your IRA must be distrib-are subject to ordinary income taxes. The
uted to your beneÑciaries within Ñve yearsearnings portion of the distribution is also
after your death, unless each designated ben-subject to the 10% penalty tax on early distri-
eÑciary elects in writing, no later than Sep-butions unless one of the following excep-
tember 30th of the year following the yeartions applies to the distribution:
in which you die, to take distributions over

1. you are over age 591/2, or his/her life expectancy. These distributions
must commence no later than December 31st

2. due to your death, or
of the calendar year following the calendar
year of your death. Your designated beneÑ-3. made because you became disabled, or
ciary may name a subsequent beneÑciary.

4. used speciÑcally for deductible medical Any subsequent beneÑciaries must take dis-
expenses which exceed 7.5% of your ad- tributions at least as frequently as the original
justed gross income, or designated beneÑciary.

5. used for health insurance cost due to If you do not properly designate a beneÑci-
your unemployment, or ary, or all designated beneÑciaries have prede-

ceased you, your spouse shall become the6. used for higher education expenses de-
beneÑciary or, if no surviving spouse or un-Ñned in section 529(e)(3) of the Internal
married, the distribution will be made toRevenue Code, or
your estate. Consult IRS Publication 590 or a
competent estate-planning advisor for a7. used toward the expenses of a Ñrst time
complete discussion of rules governing dis-home purchase up to a lifetime limit of
tributions due to death.$10,000, or

8. part of a scheduled series of substantially If your designated beneÑciary is your spouse,
equal payments over your life, or over then he/she may elect to either treat the
the joint life expectancy of you and a Roth IRA as his/her own or to rollover the
beneÑciary. If you request a distribution funds into his/her own Roth IRA. Consult
in the form of a series of substantially IRS Publication 590 for a complete discus-
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sion of rules governing distributions due to your Roth IRA to you at the rate of 10%
death. unless you choose not to have tax withheld.

You may elect out of withholding by advis-
In order to ensure the proper tax reporting ing the Custodian in writing, prior to the
of Roth IRA distributions to the IRS, you distribution, that you do not want tax with-
are required to complete the appropriate dis- held from the distribution. This election
tribution form for all distributions. Distri- may be made on any other form acceptable
bution forms are available from the to the Custodian. If you do not elect out of
Custodian and may be obtained by contact- tax withholding, you may direct the Custo-
ing PFPC or on our website dian to withhold an additional amount of tax
www.longleafpartners.com. in excess of 10%, but not more than 90%.

PROHIBITED ADDITIONAL INFORMATION
TRANSACTIONS

For more detailed information, you may ob-
If you or your beneÑciary engage in any tain IRS Publication 590, Individual Retire-
prohibited transaction (such as any sale, ex- ment Arrangements (IRAs) from any
change, borrowing, or leasing of any prop- district oÇce of the Internal Revenue Service
erty between you and your Roth IRA; or or by calling 1-800-TAX-FORM.
any other interference with the independent
status of the account), the account will lose

Any Roth IRA transaction may have taxits exemption from tax and be treated as
consequences; consult your tax advisor tohaving been distributed to you. The value of
obtain information about the tax conse-the earnings on your account will be includ-
quences in connection with your particularible in your gross income. If you are under
circumstances.age 591/2, you would also be subject to the

10% penalty tax on early distributions.
INFORMATION ABOUT YOUR

If you or your beneÑciary use (pledge) all or INVESTMENTSany part of your Roth IRA as security for a
loan, then the portion so pledged will be

A mutual fund investment involves invest-treated as if distributed to you, and will be
ment risks, including possible loss of princi-taxable to you as a nonqualiÑed distribution,
pal. In addition, growth in the value of yourand subject to a 10% penalty tax on the
account is neither guaranteed nor pro-taxable portion of such distribution if you
jected due to the characteristics of a mutualhave not attained age 591/2 during the year in
fund investment. Detailed information aboutwhich you make such a pledge.
the shares of each Longleaf Partners fund
available for investment in your Roth IRAFEDERAL ESTATE AND GIFT must be furnished to you in the form of a
prospectus. The method for computingTAXES
and allocating annual earnings is set forth in

Amounts payable to your spouse as beneÑci- the prospectus. (See prospectus section en-
ary of your IRA may qualify for estate tax titled ""Dividends and Distributions''). If
marital deduction. An election under an you made an initial contribution of $1,000
IRA to have a distribution payable to your on the Ñrst day of a calendar year and no
beneÑciary upon your death will not be further investment during that year, your
treated as a gift as long as you are able to contribution would also be subject to certain
change your beneÑciary. costs and expenses that would reduce any

return you might obtain from your invest-
ment. (See the prospectus section entitledINCOME TAX WITHHOLDING
""Fund Fees and Expenses'', the ""Expense

The Custodian is required to withhold Fed- Example'' in the Annual Report and the
eral income tax from any distribution from sections referred to therein.)
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Each Fund in which your Roth IRA is in- The Depositor whose name appears in the
vested pays fees for investment advisory, ad- accompanying Application is establishing a
ministrative, and other services. For further Roth individual retirement account (Roth
information regarding expenses, earnings, IRA) under section 408A to provide for
and distributions, see the Funds' Ñnancial his or her retirement and for the support of
statements, prospectus and/or statement of his or her beneÑciaries after death. The
additional information. Custodian, PFPC Trust Company, has given

the Depositor the disclosure statement re-
In the event that any Fund held in the quired under Regulations section 1.408-6.
Custodial Account is liquidated or is other-
wise made unavailable by the Sponsor as a The Depositor and the Custodian make the
permissible investment for a Custodial Ac- following agreement:
count hereunder, the liquidation or other
proceeds of such Fund shall be invested in Article I
accordance with the instructions of the De- Except in the case of a rollover contribu-
positor; if the Depositor does not give such tion described in section 408A(e), a
instructions, or if such instructions are un- recharacterized contribution described in
clear or incomplete in the opinion of the section 408A(d)(6), or an IRA Conversion
Service Company, the Service Company may Contribution, the Custodian will accept
invest such liquidation or other proceeds in only cash contributions and only up to a
such other Fund (including a money mar- maximum amount of $3,000 per year for tax
ket fund if available) as the Sponsor years 2002 through 2004. That contribution
designates, and neither the Service Company limit is increased to $4,000 for tax years
nor the Custodian will have any responsibil- 2005 through 2007 and $5,000 for 2008 and
ity for such investment. thereafter. For individuals who have reached

the age of 50 before the close of the tax
year, the contribution limit is increased toFEES AND CHARGES $3,500 per year for tax years 2002 through
2004, $4,500 for 2005, $5,000 for 2006 andThe Longleaf Partners Funds charge no an-
2007, and $6,000 for 2008 and thereafter.nual maintenance fees on IRA accounts.
For tax years after 2008, the above limits will
be increased to reÖect a cost-of-living adjust-

IRS APPROVED FORM ment, if any.

Your Roth IRA is the Internal Revenue Article II
Service's model custodial account contained 1. The annual contribution limit described
in IRS Form 5305-RA. Certain additions in Article I is gradually reduced to $0 for
have been made in Article IX of the form. By higher income levels. For a single deposi-
following this form, your Roth IRA meets tor, the annual contribution is phased
the requirements of the Internal Revenue out between adjusted gross income
Code. However, the IRS has not endorsed (AGI) of $95,000 and $110,000, for a
the merits of the investments allowed under married depositor Ñling jointly, between
the Roth IRA. This form cannot be used in AGI of $150,000 and $160,000; and for a
connection with Coverdell Education Sav- married depositor Ñling separately, be-
ings Accounts, SEP, SIMPLE or Traditional tween AGI of $0 and $10,000. In the case
IRAs. of a conversion, the Custodian will not

accept IRA Conversion Contributions in
a tax year if the depositor's AGI for theCustodial Account tax year the funds were distributed from
the other IRA exceeds $100,000 or if theAgreement
depositor is married and Ñles a separate

(Under section 408A of the Internal Rev- return. Adjusted gross income is deÑned
enue CodeÌForm 5305-RA (March in section 408A(c)(3) and does not in-
2002)) clude IRA Conversion Contributions.
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2. In the case of a joint return, the AGI section 1.401 (a)(9)-9) of the designated
limits in the preceding paragraph apply to beneÑciary using the attained age of the
the combined AGI of the Depositor and beneÑciary in the year following the year
his or her spouse. of the Depositor's death and subtracting

1 from the divisor for each subsequent
Article III year.
The Depositor's interest in the balance in the

3. If the Depositor's surviving spouse is thecustodial account is nonforfeitable.
designated beneÑciary, such spouse will

Article IV then be treated as the Depositor.
1. No part of the custodial account funds

may be invested in life insurance con- Article VI
tracts, nor may the assets of the custodial 1. The Depositor agrees to provide the
account be commingled with other prop- Custodian with information necessary
erty except in a common trust fund or for the Custodian to prepare any reports
common investment fund (within the required under sections 408(i) and
meaning of section 408(a)(5)). 408A(d)(3)(E), Regulations sections

1.408-5 and 1.408-6, and under guidance
2. No part of the custodial account funds published by the Internal Revenue

may be invested in collectibles (within the Service.
meaning of section 408(m)) except as
otherwise permitted by sec- 2. The Custodian agrees to submit reports to
tion 408(m)(3), which provides an ex- the Internal Revenue Service and the
ception for certain gold, silver, and Depositor as prescribed by the Internal
platinum coins, coins issued under the Revenue Service.
laws of any state and certain bullion.

Article VII
Article V Notwithstanding any other articles which
1. If the Depositor dies before his or her may be added or incorporated, the provisions

entire interest is distributed to him or her of Articles I through IV and this sentence
and the grantor's surviving spouse is not will be controlling. Any additional articles
the sole beneÑciary, the remaining inter- that are not consistent with section 408A,
est will be distributed in accordance with the related regulations, and other pub-
(a) below or, if elected or there is no lished guidance will be invalid.
designated beneÑciary, in accordance
with (b) below: Article VIII

This agreement will be amended from time to
(a) The remaining interest will be distrib- time to comply with the provisions of the

uted, starting by the end of the calen- Code, related regulations, and other pub-
dar year following the year of the lished guidance. Other amendments may be
Depositor's death, over the desig- made with the consent of the persons
nated beneÑciary's remaining life ex- whose signatures appear on the IRA
pectancy as determined in the year application.
following the death of the Depositor.

Article IX(b) The remaining interest will be distrib-
1. All funds in the custodial account (in-uted by the end of the calendar year

cluding earnings) shall be invested incontaining the Ñfth anniversary of
shares of any one or more of the regis-the Depositor's death.
tered investment companies (""mutual

2. The minimum amount that must be dis- funds''), or portfolios thereof, which
tributed each year under paragraph 1(a) have been designated by the company
above is the account value at the close of listed on the account opening documents
business on December 31 of the preced- (""company'') as eligible for investment
ing year divided by the life expectancy under this custodial account. The mu-
(in the single life table in Regulations tual funds, portfolios, and company shall
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be collectively referred to herein as ""the become the beneÑciary or, if no surviving
Funds'' and the shares of the Funds spouse or unmarried, the beneÑciary
shall be collectively referred to as ""Fund shall be the Depositor's estate.
Shares.'' Fund Shares shall be pur-

6. (a) The Custodian shall have the rightchased at the public oÅering price for
to receive rollover and conversionFund Shares next to be determined after
contributions as allowed under IRSreceipt of the contribution by the Cus-
Code Section 408A, however it istodian or its agent.
the Depositor's responsibility to

2. The shareholder of record of all Fund ensure that such rollovers and con-
Shares shall be the Custodian or its versions are eligible to be contrib-
nominee. uted to this Roth IRA. The

Custodian reserves the right to re-
3. The Depositor shall, from time to time, fuse to accept any property, which is

direct the Custodian to invest the funds not in the form of cash.
of his/her Custodian account in Fund
Shares. Any Funds, which are not di- (b) The Custodian, upon written direc-
rected as to investment, shall, at the tion of the Depositor and after sub-
sole discretion of the Custodian, be held mission to the Custodian of such
uninvested until such direction is re- documents as it may reasonably re-
ceived from the Depositor or be re- quire, shall transfer the assets held
turned to the Depositor without being under this Agreement (reduced
deemed to have been contributed to by any amounts referred to in para-
his/her custodial account. The Deposi- graph 8 of this Article IX) to a
tor shall be the beneÑcial owner of all successor Roth Individual Retire-
Fund Shares held in the custodial ac- ment Account or directly to the
count, and the Custodian shall not vote Depositor.
any such shares except upon written

Any amounts received or transferred bydirection of the Depositor.
the Custodian under this paragraph 6

4. The Custodian agrees to forward, or to shall be accompanied by such records
cause to be forwarded, to every Deposi- and other documents, as the Custodian
tor the then-current prospectus(es) of deems necessary to establish the na-
the Funds, as applicable, which have ture, value and extent of the assets and
been designated by the company as eligi- of the various interests therein.
ble for investment under the custodial

7. Without in any way limiting the forego-account and selected by the Depositor
ing, the Depositor hereby irrevocablyfor such investment, and all notices,
delegates to the Custodian the right andproxies and related proxy soliciting
power to amend at any time and frommaterials applicable to said Fund Shares
time to time the terms and provisions ofreceived by it.
this Agreement and hereby consents to

5. Each Depositor shall have the right by such amendments, provided they shall
written notice to the Custodian to desig- comply with all applicable provisions of
nate or to change a beneÑciary to receive the Code, the Treasury regulations there
any beneÑt to which such Depositor under and with any other governmental
may be entitled in the event of his/her law, regulation or ruling. Any such
death prior to the complete distribution amendments shall be eÅective when the
of such beneÑt. A beneÑciary designa- notice of such amendments is mailed to
tion will be deemed to be in eÅect when the address of the Depositor indicated
received in good order by the Custo- by the Custodian's records.
dian. If no such designation is in eÅect at
the time of the Depositor's death, or if 8. Any income taxes or other taxes of any
the designated beneÑciary has prede- kind whatsoever levied or assessed
ceased the Depositor, the spouse shall upon in respect of the assets of the custo-
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dial account or the income arising there a bank (as deÑned in section 408(n) of
from, any transfer taxes incurred, all the Code) or such other person found
other administrative expenses incurred, qualiÑed to act as a Custodian under an
speciÑcally including, but not limited individual account plan by the Secre-
to, administrative expenses incurred by tary of the Treasury or his delegate. The
the Custodian in the performance of its appointment of a successor Custodian
duties and fees for legal services ren- shall be eÅective upon receipt by the
dered to the Custodian, and the Custo- Custodian of such successor's written
dian's compensation may be paid by the acceptance that shall be submitted to the
Depositor and, unless so paid within Custodian, the Funds, and the Deposi-
such time period as the Custodian may tor. Within 30 days of the eÅective date
establish, shall be paid from the Deposi- of a successor Custodian's appoint-
tor's custodial account. The Custodian ment, the Custodian shall transfer and
reserves the right to change or adjust deliver to the successor Custodian appli-
its compensation upon 30 days advance cable account records and assets of the
notice to the Depositor. custodial account (reduced by any un-

paid amounts referred to in paragraph 8
9. The beneÑts provided hereunder shall of this Article IX). The successor

not be subject to alienation, assignment, Custodian shall be subject to the provi-
garnishment, attachment, execution or sions of this Agreement (or any succes-
levy of any kind, and any attempt to sor thereto) on the eÅective date of its
cause such beneÑts to be so subjected appointment.
shall not be recognized, except to such
extent as may be required by law. 12. The Custodian shall, from time to time,

in accordance with instructions in writ-10. The Custodian may rely upon any state-
ing from the Depositor (or the Deposi-ment by the Depositor (or the Deposi-
tor's beneÑciary if the Depositor istor's beneÑciary if the Depositor is
deceased), make distributions out of thedeceased) when taking any action or
custodial account to the Depositor indetermining any fact or question which
the manner and amounts as may bemay arise under this Custodial Agree-
speciÑed in such instructions (reducedment. The Depositor hereby agrees that
by any amounts referred to in Article IX,neither the Custodian nor the Funds
paragraph 8). A Roth IRA Withdrawalwill be liable for any loss or expense
Authorization form is available fromresulting from any action taken or deter-
the Custodian, and should be obtainedmination made in reliance on such
and used to request any distributionstatement. The Depositor assumes sole
from your Roth IRA. The Custodianresponsibility for assuring that contribu-
assumes (and shall have) no responsibil-tions to the custodial account satisfy the
ity to make any distribution from thelimits speciÑed in the appropriate pro-
custodial account unless and until suchvisions of the Code.
written instructions specify the occa-

11. The Custodian may resign at any time sion for such distribution and the elected
upon 30 days written notice to the De- manner of distribution. Prior to making
positor and the Funds, and may be any such distribution from the custo-
removed by the Depositor at any time dial account, the Custodian shall be fur-
upon 30 days written notice to the Cus- nished with any and all applications,
todian. Upon the resignation or re- certiÑcates, tax waivers, signature guar-
moval of the Custodian, a successor antees, and other documents (including
Custodian shall be appointed within proof of any legal representative's au-
30 days of such resignation notice and in thority) deemed necessary or advisable
the absence of such appointment, the by the Custodian, but the Custodian
Custodian shall appoint a successor un- shall not be liable for complying with
less the Agreement is sooner termi- written instructions which appear on
nated. Any successor Custodian shall be their face to be genuine, or for refusing
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to comply if not satisÑed such instruc- of any exception or objection thereto,
tions are genuine, and assumes no the periodic accounting shall be deemed
duty of further inquiry. Upon receipt of to have been approved and, in such
proper written instructions as required case or upon the written approval of the
above, the Custodian shall cause the Depositor, the Custodian and the
assets of the custodial account to be Funds shall be released, relieved and dis-
distributed in cash and/or in kind, as charged with respect to all matters and
speciÑed in such written instructions. statements set forth in such account-

ing as though the account had been
13. No distributions are required to be taken settled by judgment or decree of a court

from the Roth IRA during the lifetime of competent jurisdiction.
of the Depositor. If the Depositor

20. In performing the duties conferred upondesires to take distributions from the
the Custodian by the Depositor hereun-Roth IRA, such distributions shall be
der, the Custodian shall act as themade, as the Depositor shall elect by
agent of the Depositor. The parties dowritten instructions to the Custodian. 
not intend to confer any Ñduciary duties

14. In the event any amounts remain in the on the Custodian or the Funds, and
custodial account after the death of the none shall be implied. Neither the Cus-
Depositor, his or her beneÑciary shall todian nor the Funds shall be liable
thereafter exercise the rights of the De- (and neither assumes any responsibility)
positor as described in Article V. for the collection of contributions, the

propriety of any contribution under this15. The Custodian is authorized to hire
Agreement, the selection of any Fundagents (including any transfer agent for
Shares for this custodial account, or theFund Shares) to perform certain duties
purpose or propriety of any distributionunder this Agreement.
made, which matters are the sole re-
sponsibility of the Depositor or the De-16. This Agreement shall terminate coinci-
positor's beneÑciary, as the case may be.dent with the complete distribution of

the assets of the Depositor's account. The Depositor and the successors of the
Depositor, including any designated17. All notices to be given by the Custodian
beneÑciary, executor or administrator ofto the Depositor shall be deemed to
the Depositor, shall, to the extent per-have been given when mailed to the
mitted by law, indemnify and hold theaddress of the Depositor indicated by
Custodian and the Funds and their aÇl-the Custodian's records.
iates, successors and assigns harmless

18. Neither the Custodian nor the Funds from any and all claims, actions or liabili-
shall be responsible for any losses, penal- ties of the Custodian, except such as
ties or other consequences to the De- may arise from the Custodian's own bad
positor or any other person arising out faith, negligence, nonfeasance, or willful
of the making of, or the failure to make, misconduct.
any contribution or withdrawal.

21. The Custodian shall be responsible
19. In addition to the reports required by solely for the performance of those du-

paragraph (2) of Article VI, the Custo- ties expressly assigned to it in this Agree-
dian shall periodically cause to be ment and by operation of law. In
mailed to the Depositor in respect of determining the taxable amount of a
each such period an account of all trans- distribution, the Depositor shall rely
actions aÅecting the custodial account only on his or her federal tax records,
during such period and a statement and the Custodian shall withhold federal
showing the custodial account as of the income tax from any distribution from
end of such period. If, within 30 days the custodial account as if the total
after such mailing, the Depositor has amount of the distribution is includible
not given the Custodian written notice in the Depositor's income.
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22. Except to the extent superseded by fed- Unlike contributions to traditional individual
eral law, this Agreement shall be gov- retirement arrangements, contributions to a
erned by, and construed, administered Roth IRA are not deductible from the
and enforced according to, the laws of grantor's gross income; and distributions af-
the State of Delaware, and all contribu- ter 5 years that are made when the grantor is
tions shall be deemed made in 591/2 years of age or older or on account of
Delaware. death, disability, or the purchase of a home

by a Ñrst-time home buyer (limited to
23. Notwithstanding any provisions of this $10,000), are not includible in gross income.

Agreement to the contrary, speciÑcally For more information on Roth IRAs, in-
including but not limited to para- cluding the required disclosures the Custo-
graph 3 of Article V and Article VII, a dian must give the Depositor, see Pub. 590,
spouse beneÑciary shall have available all Individual Retirement Arrangements
death beneÑts options available under (IRAs).
current IRA code section 408(a) even if
the spouse is not the sole beneÑciary. Definitions

IRA Conversion Contributions. IRA
24. Notwithstanding any provisions of this Conversion Contributions are amounts

Agreement to the contrary, the Deposi- rolled over, transferred, or considered trans-
tor is deemed to have elected not to ferred from a non-Roth IRA to a Roth IRA.
designate this account as a Roth Con- A non-Roth IRA is an individual retire-
version IRA. Any reference on the Ap- ment account or annuity described in sec-
plication to conversion is simply to tion 408(a) or 408(b), other than a Roth
clarify instructions from the Depositor IRA.
and does not in any way characterize the
Roth IRA being established as a Roth Custodian. The custodian must be a bank
Conversion IRA subject to Article I. or savings and loan association, as deÑned in

section 408(n), or any person who has the
25. ParticipantÌAs referenced in the Adop- approval of the IRS to act as custodian.

tion Agreement/Application and in any
Depositor. The depositor is the personforms associated with this Custodial
who establishes the custodial account.Agreement, carries the same deÑnition as

the Depositor identiÑed in Article I and
the DeÑnitions Section of this Custo- SPECIFIC INSTRUCTIONSdial Agreement.

Article I. The Depositor may be subject to
a 6 percent tax on excess contributions ifGENERAL INSTRUCTIONS
(1) contributions to other individual retire-
ment arrangements of the Depositor have(Section references are to the Internal Reve-
been made for the same tax year, (2) thenue Code unless otherwise noted.)
Depositor's adjusted gross income exceeds

Purpose of Form the applicable limits in Article II for the tax
Form 5305-RA is a model custodial account year, or (3) the Depositor's and spouse's
agreement that meets the requirements of compensation does not exceed the amount
section 408A and has been automatically contributed for them for the tax year. The
approved by the IRS. A Roth individual Depositor should see the disclosure state-
retirement account (Roth IRA) is estab- ment or Pub. 590 for more information.
lished after the form is fully executed by both

Article V. This article describes how distri-the individual (Depositor) and the Custo-
butions will be made from the Roth IRAdian. This account must be created in the
after the Depositor's death. Elections madeUnited States for the exclusive beneÑt of the
pursuant to this article should be reviewedDepositor or his or her beneÑciaries.
periodically to ensure they correspond to

Do not Ñle Form 5305-RA with the IRS. the Depositor's intent. Under paragraph 3 of
Instead, keep it for record purposes. Article V, the Depositor's spouse is treated
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as the owner of the Roth IRA upon the investment companies for whom our aÇli-
death of the Depositor, rather than as the ated company, PFPC, Inc. serves as transfer
beneÑciary. If the spouse is to be treated as and shareholder servicing agent (the
the beneÑciary, and not the owner, an over- ""Funds''). You are receiving this notice be-
riding provision should be added to cause you own or are considering establish-
Article IX. ing an Account that contains an investment

in shares of a Fund. PFPC Trust Company is
Article IX. Article IX and any that follow committed to maintaining the privacy of
it may incorporate additional provisions that Account owners and to safeguarding their
are agreed to by the Depositor and Custo- nonpublic personal information. We collect
dian to complete the agreement. They may nonpublic personal information from Ac-
include, for example, deÑnitions, investment count applications and other forms that Ac-
powers, voting rights, exculpatory provi- count owners send to establish and maintain
sions, amendment and termination, removal an Account. PFPC Trust Company may
of the custodian, custodian's fees, state law also have access to speciÑc information re-
requirements, beginning date of distribu- garding an Account owner's transactions
tions, accepting only cash, treatment of ex- with the Funds. We do not disclose any
cess contributions, prohibited transactions nonpublic personal information about any
with the Depositor, etc. Attach additional Account owner or former Account owner to
pages if necessary. anyone, except as permitted by law or as

necessary in order to service the Account.PFPC Trust Company
PFPC Trust Company restricts access toPrivacy Principles nonpublic personal information about the
Account owners to our employees with a
legitimate business need for the information.PFPC Trust Company serves as Custodian to
PFPC Trust Company maintains physical,self-directed savings and retirement ac-
electronic and procedural safeguards de-counts, such as Individual Retirement Ac-
signed to protect the nonpublic personalcounts, QualiÑed Plans, 403(b)(7) Plans
information of Account owners.(the ""Accounts'') owned by shareholders of
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c/o PFPC

P.O. Box 9694
Providence, RI 02940-9694

(800) 445-9469
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