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TheTermsand ConditionsuponwhichRBCTrustCompany (International) Limited
(“RBC Jersey”), RBC Trustees (Guernsey) Limited

(“RBC Guernsey”) and Royal Bank of Canada Trust Corporation Limited

(“RBC London”) and/or their respective subsidiaries, excluding RBC Regent Tax
ConsultantsLimited,andincludingRBC (CI) Limited, whetherindividuallyorjointly
withothers (together “RBCPCFS”), willprovide thefollowingprivate clientfiduciary
services:-

i) companyadministrationservicestoacompanyorotherbodycorporate (“the
Company”); and/or

ii) actastrusteeofasettlement, declaration oftrustorwill trust, executorofawill,
administrator of an estate or attorney administrator (“Trust”); and/or

iii)  actasnominee, administrator of a trust on behalf of other trustees or any of
these functions in a prospective or consultative capacity (“Arrangement”).

These terms and conditions do not apply to “corporate employee and executive
services” (“cees”) providedbyRBCJerseyandRBCceesLimitedwhichservicesinclude
the management and administration of employee benefit schemes, international
pensionplansandrelatedservices. Thetermsandconditionswhichrelatetoceesare
whollydistinctandseparatefromthese Termsand Conditionsand maybeviewed at
www.rbcprivatebanking.com.

1. Interpretation and commencement date

In these Terms and Conditions:-

i) “Abacus Clients” shall mean any Beneficiary or Managed Entity which asat 1
December 2005 had Services provided to it by an entity owned at that time by
Abacus Financial Services Group Limited;

i) “Administration Agreement” shall mean an agreement to be entered into
between RBC PCFS, a Beneficiary and the Company inrelation to Company
Administration Services to be provided by RBC PCFS to a Company;

iii)  theterm‘associates’inrespectof RBCPCFSmeansandincludesanycompany,
whereverincorporated, orotherpersonorbodyofpersonshavinganyinterest
in RBC PCFS or RBC or in which RBC PCFS or RBC (or any company or other
person or body of persons aforesaid) has any interest whether directly or
indirectlyandtheindividualofficersandemployeesof RBCPCFS,RBCandany
such company or other person or body of persons as aforesaid;

iv)  the term “Beneficiary” shall mean in relation to a Company the beneficial
owner thereof; in relation to a Trust, its beneficiaries; and in relation to an
Arrangement, thesettlororotherpersonwhoinitiatessuchArrangementorthe
provision of services by RBC PCFS in relation to
the Arrangement;

V) theterm“CompanyAdministrationServices” shallmeantheservicesprovided
by RBC PCFS to a Company;
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the “holding company” and “subsidiary” of a body corporate shall be
determined in accordance with the laws of the place in which such body
corporate is incorporated;

the term “KYC” means the Know Your Clients procedures which may be
required to verify client identity;

theterm “Managed Entity” shallincludeanyCompany, TrustorArrangement
(each ofwhichshallbea “Managed Entity”) and the term “Managed Entities”
shallincludealloranyCompanies, TrustsorArrangementstowhomRBCPCFS
provides Company Administration Services or Trust Services;
“RBC”shallmeanandincludeanybodycorporatewhichisdirectlyorindirectly
aholding company of RBC PCFS and any body corporate which is directly or
indirectly a subsidiary of any such holding company;

“RBC Clients” shall mean any Beneficiary or Managed Entity which as

at 1 December 2005 had Services provided to it by an entity owned at

that time by RBC PCFS;

theterm “Services” shallmeanthe CompanyAdministrationServicesand the
Trust Services or either of them as the context so requires;

the term “Trust Services” shall mean the services provided by RBC PCFS in
relation to a Trust or Arrangement;
theheadingsareforconvenienceonlyandshallbeignoredinconstruingthese
Terms and Conditions; and references to any gender shall bereferences to all
gendersandwordsimputingthesingularshallimputethepluralandviceversa
in each case.

These Terms and Conditions shall take effect:

a) in relation to RBC PCFS Clients, on 1 August 2007; and

b) in relation to Abacus Clients, on 1 May 2008.

Acting by proper officers
RBCPCEFS, inproviding the Services may, asregardsits discretionary or other
powers, act by its properly appointed officers.

Remuneration

RBC PCFS shall be entitled to its fee in accordance with the Scale of Fees and
Charges as issued or varied from time to time by each of RBC Jersey, RBC
Guernsey and/or RBC London, or as otherwise agreed in a Fee Agreement.
TheremunerationpayabletoRBCPCFSshallbeconsideredasapriorchargeto
theinterests of the Beneficiaries and shall be exclusive of all costs, deductions
andexpensesproperlyincurredandpayableintheadministrationorotherwise
in connection with any Services provided to the relevant Managed Entity
(including, butnotlimitedto,legal costs,stampandothertaxesand dutiesand
bank charges).
EachManagedEntityshallmaintainaminimumcashbalancesufficienttomeet
the following twelve months’ outgoings including fees, disbursements and
contingencies. Overdraftinterest, at the then prevailinginterestratesat RBC
PCFS’bankers, willbechargedonaManaged Entitywhereashortfallarisesasa
result of insufficient funds being held to cover such outgoings.

Fees charged by RBC London may be subject to Value Added Tax that will be
levied according to legal requirements.

Where fees are charged on the basis of an ad valorem or fixed fee basis, RBC
PCFS may settle such fees from the Managed Entity as and when the fees
become due without further reference to any party.
PaymentofanyremunerationordisbursementspayabletoRBCPCFSinrespect
oftheServices provided toanyManaged Entityshall besettled from the assets
at the disposal of the Managed Entity if not settled within 30 days of request.
RBC PCEFS reserves the right to take fees in advance where this is deemed
appropriate by RBC PCFS.

To the extent that any remuneration or disbursements or other expenses
whatsoever owing to RBC PCFS are not discharged within 30 days from the
raising of an invoice, RBC PCFS shall be entitled to charge interest on the
outstandingamountatarate equivalentto 1% permonth and RBCPCFSshall
beundernoobligationtocarryoutanyfurtherworkinrelationtoanyManaged
Entity on any matter until all overdue amounts have been paid.

RBC PCFS reserves the right to commission a revaluation of the assets
comprised in any Managed Entity at any time or times at the discretion of
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RBC PCFS and at the expense of the Managed Entity notwithstanding that
one of the consequences or the only consequence of such revaluation is
to increase the level of remuneration chargeable by RBC PCFS.
RBCPCFSmayadoptsuchvaluationbasisasRBCPCFSinitsdiscretion thinksfit
whereanysuchassetsarenotsuchthatthemarketvaluethereofcanbereadily
ascertained for the purposes of calculating its remuneration (but so that RBC
PCFSmayalwaysadoptanestimated valuationsoastoavoidthe costofactual
revaluation); and

RBCPCFSmay calculate the value of the assets in any Managed Entity for fee
purposesignoringanyliabilitiesorcontingentliabilitiestowhich therelevant
Managed Entity is subject.

Commissions

RBC PCFS shall be entitled to retain for its own account any benefit or profit,
without the requirement to declare on a case by case basis that commissions
have beenretained (whether direct or indirect and including but not limited
to,allcommissions,orsharesofcommissions, payable customarilyorbyusage)
obtained:

on any purchase, sale, lending or hypothecation of investments by RBC
PCFS whether acting as principal, agent, adviser or otherwise in connection
therewith;

byreasonof RBCPCFSoranyofitsassociatesorsubsidiariesactingasmanager,
trustee,investmentadviserorbankertoanyinvestmentorunittrust,anyshares
or units in which form part of the assets of a Managed Entity;
asaresultoftheappointmentbyRBCPCFSofanypersonasadirectororother
officerofaCompanyoranycompanyoranybodycorporate,anyoftheshares,
stocks or debentures of which, for the time being, form part of the assets ofa
Managed Entity.

Acceptance and due diligence procedures
RBCPCFSwillnottransactbusinessforaManaged Entityuntilsuchtimeasits
clientacceptance procedures as may be in force from time to time have been
completedtoitssatisfaction.Iffundsarereceived priortotheclientacceptance
procedures being completed then RBC PCFS may return these funds. RBC
PCFSwillnotacceptanyliability foranylosson the partoftheremitterinsuch
circumstances.

RBC PCEFS reserves the right to terminate the relationship (and any
Administration Agreement or other agreement) between RBC PCFS and any
Managed Entity if its client acceptance procedures, KYC or due diligence
requirementshavenotbeencompletedtothesatisfactionof RBCPCFSwithin
areasonable period from the date ofrequestby RBC PCFS for any documents
or information required in terms of its client acceptance and due diligence
procedures.

Intheeventthattherelationship between RBCPCFS and any Managed Entity
isso terminated in accordance with this clause, any funds which maybe held
at the date of such termination shall be returned only to an account with a
regulatedfinancial servicesinstitutionheld by suchinstitutionin thename of
theClientoriftheclientisdeceasedtohisorherestateorifthe Managed Entity
isaTrusttotheTrustsbeneficiaries,asappropriateandatthediscretionof RBC
PCFS.

Onreceiptofanymonies, fromtimetotime, fromoronbehalfofanyManaged
Entity, RBCPCFSmustbesatisfied thatitsdiligence procedures, includingbut
notlimited to confirmation of source of such funds, have been completed. If
funds are received prior to RBC PCFS completing its due diligence then RBC
PCFSmayreturnthesefunds. RBCPCFSwillnotacceptanyliabilityforanyloss
on the part of the remitter in such circumstances.

Force Majeure

RBC PCFS shall have no liability for any failure or delay in the performance
of its obligations hereunder or for loss or damage of whatever kind and
wherever occurring resulting from factors over which it has no control
including, butwithoutlimitation, actsof God, acts of civil ormilitaryauthority
or governmental acts, earthquakes, fires, storms, tempests, floods, terrorist
acts,wars, civilormilitarydisturbances,sabotage, epidemics, riots,accidents,
labour disputes, strikes, industrial action, loss or malfunction of utilities,
computers (hardwareorsoftware) orcommunicationservices, errors,omissions,
distortions, interruptionsand/ordelaysintransmissionsordeliveryofpostor
communications in any medium or format howsoever caused or for loss or
damageofwhateverkindandwhereveroccurringoutsideofRBCPCFS’ control.

Instructions

Whereitis appropriate for RBC PCFS to be soinstructed, RBC PCFS shall deal
withandactuponinstructionsinareasonablytimelymannerand undertakes
to use reasonable endeavours to do so, but does not undertake to act on
instructions immediately or on the same or next business day or to meet any
specific deadline (unless otherwise agreed in writing) and shallnotincur any
liability foranylossarisingbyreason ofthelength of time taken tosoactupon
instructions.
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No liability or responsibility whatsoever will arise on the part of RBC PCFS
undertheseTermsand ConditionsorinrelationtotheprovisionoftheServices
in respect of risks associated with communication (with any Beneficiary or
any other party) by internet or e-mail including (but without limitation) lack
of security, unreliability of delivery and possible loss of confidentiality and
privilege.

RBC PCFS shall be held harmless and shall be indemnified by the Managed
Entity against any and all loss or damage resulting to any Beneficiary

or Managed Entity arising directly or indirectly from RBC PCFS accepting
instructions given by telephone, telex, facsimile, email or any other means of
communication with or without authentication.

With regard to telephone, telex, facsimile, email or other instructions or
requestssubsequentlyconfirmedinwriting,should therebeaconflictbetween
RBC PCFS’ interpretation of the telephone, telex, facsimile, email or other
instructionsorrequestsandthewritteninstructionsorrequestslaterreceived,
RBC PCFS shall be entitled to rely on the telephone, telex, facsimile, email or
otherinstructionsorrequestsitfirstbelieved thatithadreceived, withoutany
liability for mistake or error.

Complaints

ShouldanyBeneficiarybedissatisfiedwithanyaspectoftheServicesprovided,
that Beneficiary should write to the relevant RBC PCFS company addressing
their complaint to the Directorresponsible for those Services. The complaint
willthenbedealtwithinaccordancewithRBC PCFS’ complaints procedures.

Confidentiality

Theconfidentialityofpersonalinformationobtained byRBC PCFSduringthe
courseof providing Servicesisveryimportant. Otherthanas expresslysetout
below, RBCPCFSconfirmsthatsuchpersonalinformationwillnotbedisclosed,
transferred or sold to any third party for any purpose.
RBCPCFSshallprocesspersonaldataincluding, expressly, sensitive personal
data,inaccordancewiththeDataProtection (BailiwickofGuernsey) Law, 2001,
the Data Protection (Jersey) Law 2005, or the Data Protection Act 1998 as
amended from time to time, depending upon the location of the office from
which RBC PCFS provides the Services.

Personal information which is either provided by a Beneficiary, or which
is relevant to RBC PCFS’ Services and obtained from other sources will be
processed for the purposes of providing the Services covered by these Terms
and Conditions.

Except where otherwise agreed in writing, personal information may also be
processed by RBC PCFS for the following additional purposes - evaluating
a Beneficiary’s potential financial needs; conducting market research; or
providingaBeneficiarywithmarketingmaterialsorproposalsregardingRBC’s
other services and products.
ABeneficiary’spersonalinformationmayalso,inconnectionwiththepurposes
setoutinthisClause9,beprocessedbyortransferred ordisclosed toanyother
RBC company. However, any processing, transfer or disclosure of personal
information which would resultin information ordinarily processed outside
ofthe United Kingdom being processed in the United Kingdom shall (save in
relation to the circumstances described in clause 9v) below) be subject to the
prior consent of the Beneficiary. A Beneficiary may atany time request from
RBCPCFSfurtherinformationaboutthenamesofthecompanieswithinRBC,
the countries in which they operate and any other reasonably accessible and
publicly available information about RBC.

RBC PCFS, in the course of performing the Services, may be required to
provide information related to the Beneficiaries or the Managed Entity, to
certainmembersof RBC, tothird partyfinancialinstitutionsortootherservice
providers (eacha“ServiceProvider”) atwhich the Managed Entitymaintains
or opens an account or has a relationship in accordance with such Service
Provider’s due diligence requirements. Notwithstanding the provisions of
clause9iv) above, RBCPCFSmay, initsabsolutediscretion (andirrespective of
whether such Service Providers are based in the Channel Islands, the United
Kingdomorelsewhereintheworld), providesuchinformationtosuchService
ProvidersasRBCPCFSdeemstobeinthebestinterests ofthe Managed Entity
or Beneficiaries.

RBCPCFS, itsagents, officers and employees maybe obliged to give evidence
andinformationtocourtsorauthoritiesinconnectionwithaManagedEntityor
Beneficiary. Disclosurewillnotnormallybemadetothird partiesoutsideof RBC
PCFS (otherthancertainexternal ServiceProvidersasdescribedabove) unless
suchdisclosureisrequiredbylaw,acourtorderoranyregulatoryrequirement
orwherefailuretomakesuchdisclosurewould, intheopinionof RBCPCFS, be
prejudicial to RBC PCFS, the Beneficiary or the Managed Entity.
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Recording of phone calls

To help RBC PCFS to improve its service and in the interests of security,
RBC PCFS may monitor and/or record all telephone calls with RBC PCFS.
Such recordings shall be and remain the sole property of RBC PCFS and
RBC PCFS shall have the authority to deliver copies or transcripts of such
recordings to any court, tribunal, arbitrator or regulatory authority of
competent jurisdiction as it sees fit.

RBC PCFS not required to act contrary to law

RBC PCFS shall not be bound to take or refrain from taking any action
whatsoever which could in RBC PCFS’ sole opinion resultin a contravention
of any law or regulation in force from time to time in the Islands of Jersey or
Guernsey or England and Wales or in any other place whatsoever. RBC PCFS
reserves the right not to comply with any request which in its sole opinion
could potentiallyresultin any such contravention orwhichinitssole opinion
could result in damage to its reputation or good standing or expose it to
personal liability or risk of prosecution in any jurisdiction.

Operating business in estates

If an operating business is comprised in any estate, RBC PCFS as executor,
administratorortrusteewillnotnormally carryon thatbusinesslongerthanis
necessaryforthesale, winding-up orotherdisposition ofsuchbusiness, butit
reserves the right to do so for as long as it thinks fit, and in each case, it shall
be fully indemnified against all costs, disbursements, expenses and losses in
connectiontherewithoutoftheassetsofthe Company, TrustorArrangement.

Variations
RBC PCFS reserves the right to vary or modify the foregoing Terms and
Conditions from time to time to such extent as it shall see fit.

Taxation

RBC PCFS does not provide advice on the tax implications of establishing
or administering any proposed trust or corporate structure or entering into
any arrangements for which we are asked to provide Services, or act in any
capacity,in connection therewith. Werecommend thatall Beneficiaries seek
independent advice regarding their tax position in relation to the Services
provided/to be provided.

Financial services regulations

RBCJersey and its trust business subsidiaries and RBC Trustees (CI) Limited
are regulated by the Jersey Financial Services Commission in the conduct of
trust company business under the Financial Services (Jersey) Law 1998, as
amended from time to time. RBC Guernseyandits trustbusiness subsidiaries
andRBCTrustees (CI) Limitedareregulated by the GuernseyFinancial Services
Commissionintheconductoftrustcompanybusinessunder TheRegulationof
Fiduciaries,Administration Businessesand CompanyDirectors, etc. (Bailiwickof
Guernsey) Law, 2000, as amended from time to time.

TheseTermsand Conditionsshallbegovernedbyandconstruedinaccordance
with either the law of the Island of Guernsey, the law of the Island of Jersey
or the law of England and Wales depending upon whether the Services are
provided in Guernsey, Jersey or England respectively and the Courts of the
respective jurisdictions shall be seized with any dispute howsoever arisingin
respectofthese Terms and Conditions. None of RBCJersey, RBC Guernsey or
RBC London are authorised under the UK Financial Services and Market Act
2000.

Insomeorallrespects theregulatoryregimeapplyingin thejurisdiction from
whichtheServicesare provided maybe differentfrom thoseinaBeneficiary’s
own jurisdiction.

RBC Trust Company (International) Limited
La Motte Chambers

St Helier

Jersey, JE1 1PB

Telephone: +44 (0) 1534 501000

Facsimile: +44 (0) 1534 501985

RBC Trustees (Guernsey) Limited
PO Box 48

Canada Court

St Peter Port

Guernsey, GY1 3BQ

Telephone: +44 (0) 1481 744000
Facsimile: +44 (0) 1481 744001

Royal Bank of Canada Trust Corporation Limited
71 Queen Victoria Street

London, EC4V 4DE

Telephone:+44 (0) 20 7653 4763

Facsimile: +44 (0) 20 7329 3484

®RegisteredtrademarkofRoyalBankofCanada. ™ TrademarkofRoyalBankofCanada.
Used under licence.

www.rbcwminternational.com
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