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Definitions

In these terms and conditions where the context so admits the expressions
hereinafter specified shall have the meanings and bear the interpretations
thereby assigned to them respectively:-

(a) “account” meansanyaccountopenedbyyouoronyourbehalfatany
time for the purpose of providing the services contemplated in the
Agreement;

(b) “Agreement” meanstheInvestmentManagementServiceAgreement,

these Terms, the Investment Instructions Form and includes any
variation of them and all documents entered into as supplemental to
them;

(©) “associate” meansanyholdingcompanyorsubsidiaryofthe Company
oranycompanywhichisasubsidiaryofanysuchholdingcompanyor
any other member of the RBC Financial Group;

(d) “base currency” means the currency that the Client has chosen and
indicatedintheInvestmentInstructionsFormasbeingthecurrencyin
whichallholdingsare tobe expressed inwhenreports and valuations
are prepared for the Client;

(e) “Brochure” means the Investment Management Service for Private
Clients brochure or any other literature describing said services
provided by the Company, issued orsupplemented from time to time
by the Company and provided to the Client;

® “business day” means a day on which banks are open for business in
Guernsey;

(g “Client” means the person specified as the Client in the Agreement
andincludesall persons and parties deriving title from or under such
person;

(h) “ClientMoney” has the meaning ascribed thereto in clause 5 hereof;

(i) “Company” meansRBCInvestmentSolutions (CI) Limited,acompany

incorporated in Guernsey, registration number 3403, and having its
registered office at Canada Court, St Peter Port, Guernsey GY1 3BQ,
Channel Islands;

() “DIMSPortfolio” meanstheDiscretionaryInvestment Management
ServiceforPrivateClientsPortfolioofferedbythe Companysolelyfrom
its Guernsey office;
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(9] “DiscretionaryInvestmentManagementServiceforPrivateClients”
means the services briefly described in clause 3;
()] “Fee Schedule” means the schedule issued from time to time by

the Company reflecting details of the Company’s latest fees for its
DiscretionaryInvestmentManagementServiceforPrivate Clients,and
provided to Clients;

(m) “InvestmentInstructionsForm” meansfromtimetotimethecompleted
form most recently provided to the Company by the Client which
setsouttheClient’sinvestmentobjectivesand generalinstructionsin
respectoftheadministrationandselectionofthePortfolioasamended
orvariedfromtimetotimebywrittencommunicationfromtheClient;

(n) “Investment Objectives” means from time to time the Client’s
Investment Objectives as set out in the most recently completed
Investment Instructions Form or provided to the Company by
the Client, as amended or varied from time to time by written
communications from the Client;

(0) “Portfolio” means the account in which the Company records the
portfolio of investments (including cash) managed or held in safe
custody by the Company, or sub custodians appointed by the
Company, forthe Clientand/orinrespectofwhichwe provideadvice
and/or transact investment business for the Client;

(p) “RBC Financial Group” means and includes any company which is
directlyorindirectlyaholdingcompanyorsubsidiaryofthe Company
and any company which is directly or indirectly a subsidiary of any
suchholding company andin this definitionreference to “company”
“holdingcompany” or “subsidiary” shallbeinterpretedasareferenceto
a body corporate wherever incorporated;

(@ “subcustodian” means any partyappointed by the Companytokeep
custody of the investments in the Portfolio;

(1) “subsidiary” and “holding company” have the meanings ascribed
theretointhe BankingSupervision (Bailiwickof Guernsey) Law, 1994;

(s) “these Terms” means these terms and conditions;

(t “we”, “us” and “our” refer to the Company:

(w “you” and “your” refer to the Client.

Words used in the Agreement shall have the same meaning in these Terms.
Wordsimportingthesingularshallincludethepluraland themasculinegender
shall include the feminine and the neuter and vice versa in each case.
Wordsimportingpersonsshallincludebodiesofpersonswhethercorporateor
unincorporated.

Introduction

You should read and consider these Terms before you complete the
DiscretionaryInvestmentManagementServiceforPrivate ClientsAgreement.
Signature by you of the appropriate part of the Agreement confirms your
acceptance ofand agreementto these Termsinsofarastheyapplytoyou. Itis
recommended that you retain a copy of these Terms for future reference.
TheseTermsrelatesolelytotheDiscretionaryInvestmentManagementService
which the Company provides for Private Clients. We may also provide other
services including other investment products with lower entry levels, if so
agreed between us, which are not covered by these Terms alone and which
mayrequiresupplementaryorseparatetermsanddocumentationtobesigned
by you.

We do not provide advice on the tax implications of investment services or
transactions and are not responsible for any tax obligations which you may
incurasaresultofengaginginanyinvestment transactions. Werecommend
thatyouseekindependentadviceregardingyourtaxpositionbeforeopeninga
Portfolio with us or effecting any investment transactions.

You should note that:

0] RBC Investment Solutions (CI) Limited is regulated by the Guernsey
Financial Services Commission and the Jersey Financial Services
Commission and is authorised to conduct investment business in
Guernsey and Jersey. The company is however not authorised under
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the United Kingdom Financial Services and Markets Act 2000.

(i)  Insome or all respects the regulatory regimes applying in Guernsey,
includinganycompensationorinvestorprotectionarrangements,maybe
different from those of your own jurisdiction.

(iii)  TheDiscretionaryInvestmentManagementServiceforPrivateClientsis
not provided from the Company’s offices in Jersey.

(iv)  Certain products and services may not be available to clients resident
in certain jurisdictions. For example, the Company does not provide
investment services to residents of Canada or the USA and should an
existing Client, who established a Portfolio whilst residing overseas,
subsequently relocate to either Canada or the USA, then the Portfolio
would have to be closed at that time or transferred to another RBC
Financial Group company that is authorised to carry on investment
businessinthecountryinquestion. Insuchcircumstances, theCompany
shall not be liable for any loss or loss of profit.

(v)  The Company has appointed a RBC Financial Group Company in the
United Kingdom to undertake the day to day investment management
ofits clients Discretionary Investment Management Service for Private
Clientsaccounts.TheCompanyhasalsoappointedanotherRBCFinancial
GroupCompanyintheChannelIslandstoactasitsadministrativeagent.
Informationregarding the Client maybe provided from time to time by
the Company to both appointees in order to facilitate the provision of
investment services to the Client.

(vi) The Company reserves the right to delegate the performance of any
duties to any RBC Financial Group company.

Discretionary Investment Management Service

For Private Clients

FollowingconsiderationandacceptanceoftheClient’sapplicationtoestablish

a DIMS Portfolio, the Client shall place with us a minimum sum that we will

specify from time to time as being necessary to form the basis of a viable DIMS

Portfolio. Whilst the sum may be invested by us at our discretion and we may

utiliseinvestmentsofeverytypeincludingwithoutlimitation,securities, funds,

unittrusts,bonds, moneymarketinstruments,swaps, options, futures, deposits
or foreign currencies, the Company will however construct the Client’s DIMS

Portfolio utilising a specific range of investments depending upon the value of

the DIMS Portfolio, unless an alternative basishasbeenagreed uponinwriting

withtheClient. DetailsoftheminimumsumfortheestablishmentofanewDIMS

Portfolio are reflected in the Brochure.

Wewillhavecompletediscretioninmanagingyour DIMSPortfolioonyourbehalf

and in particular:

(@) there is nolimit of amount or proportion of any one investment within
your Portfolio, unless otherwise stated in the Brochure or your current
Investment Instructions Form;

(b) we may buy or sell units in any authorised, recognised or unregulated
collectiveinvestmentschemes,inanyjurisdiction, includingthosewhich
may be operated or managed by or advised by a member of the RBC
Financial Group;

(c) we may purchase shares whose issue or offer for sale may be or may
previouslyhavebeenunderwritten, managed orarranged byamember
of the RBC Financial Group;

(d) wemaypurchasepartpaidsecuritiesoracquireinvestmentsthatarenot
readily realisable;

(e) we may commit to any obligation to underwrite any issue or offer for
saleofinvestmentswithoutrestrictiononthenatureofsuchinvestments
or the extent of such underwriting, unless you have indicated to the
contrary or provided guidelines in this respect in the Investment
Instructions Form completed by you;

6] the purchase of securities will be funded from your cash accounts
established and maintained in connection with your Portfolio. We may
create overdrafts on your cash accounts from time to time subject to
the proviso that such overdrafts only relate to timing differences in the
settlementofinvestmenttransactionsinlinewithyourstated Investment
Objectives;

(® wemay, subjectto the Client’s priorwrittenapproval, from time to time
borrowfundsagainstthecollateralofsomeoralloftheinvestmentsheld
in the Portfolio for the purpose of making further investments to form
part thereof;

(h) we may execute forward contracts on your behalf, unless you have
indicatedtothecontraryintheInvestmentInstructionsFormcompleted
by you.

Custody of investments

Registrableinvestmentscomprisedinthe Portfolioshallbeheldinsafe custody
by sub custodians in the Channel Islands or abroad duly appointed by us
and shall be registered in the name of the Company, its nominees or its sub
custodians.
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Non-registrable investments, and all documents of title and certificates
evidencingtitleto theinvestments comprisedin the Portfolio, shallbeheldin
safe custody by sub custodians duly appointed by us, in Guernsey, Jersey or
abroad.

Voting or other rights relating to or otherwise conferred by investments
comprised in the Portfoliowill only be caused to be exercised or otherwise by
usincircumstanceswhenweshallinourabsolutediscretionregarditasbeing
necessarytoprotectthePortfolioorupontheClient’swritteninstructionsand
weshallhavenoresponsibilityorliabilityto the Clienttoaccountto the Client
in respect of any exercise or failure to exercise such voting or other rights
pursuant to such instructions or otherwise.

Whilst we will exercise reasonable care in the selection of sub custodians, we
shall not be liable for any acts or omissions by any sub custodian relating to
thecustodyofanyandallinvestmentsand documents oftitleand certificates
evidencing title to investments.

Investments and documents of title and certificates evidencing title to the
investments comprised in the Portfolio shall not be sent to third parties.
Moneymaynotbeborrowedbythe Clientorontheirbehalfon thesecurity of
investments without the Company’s prior written permission.

All income received by the Company in respect of investments comprised
in the Portfolio will be treated as Client Money and reflected in the Client’s
segregated cash account which forms part of the Portfolio. The Company
or an appointed sub custodian may from time to time deduct taxation from
any payments received in respect of the Client’s Portfolio if it is obliged to
do so under applicable law or practice. Income will either be reinvested or
dispersedinaccordancewiththeClient’swritteninstructionsasspecifiedinthe
Investment Instructions Form completed by the Client.

Advices relating to cash transactions and contract notes in respect of each
purchase or sale of any investment comprised in the Portfolio will not be
dispatched to the Client unless the Client has indicated to the contrary in
written instructions given to the Company.

Client money
All client cash (“Client Money”) will be held in a segregated account in the
name ofthe Companyrethe Clientwithabanklicensedin GuernseyorJersey
whichisamemberoftheRBCFinancial Group. The Companyreservestheright
to establish segregated clients accounts with any other financial institution
whom it deems to be of suitable standing and credit worthiness, should the
need arise.

Where the Company maintains more than one account for the Client, the

Clientagreesthatthe Companymayfromtimeto timetreatallsuchaccounts

as one account and may at any time set off any credit balance against any

indebtedness (whether on a different account or not) to the Company.

The Client agrees that should money be borrowed, such borrowing will be

subject to the charging of interest by the bank described in clause 5.1 with

which the Client Money is held. Details of any such interest charges will be
made available by the Company upon request.

ResidentsoftheEuropeanUnion (“EU”)shouldnotethatpaymentofintereston

ClientMoneywillbesubjecttodeductionofEUSavingsDirectiveRetention Tax

unlessyouhaveeithersatisfiedtheCompanyand/oritsbankersinwritingthat

you are not liable to tax in the EU on such income, or you have provided the

Companyand/oritsbankerswithauthoritytodiscloseinformationregarding

interest paid on your Client Money, or you have provided the Companyand/

oritsbankerswithataxcertificateissued fromthecompetentauthorityinyour

EU Member State of residence for tax purposes.

The Client acknowledges that:

(@) whenthe Companyexecutesatransactiononbehalfofthe Clientwith
abroker,fund manageroradministrator, thereisalwaysadegree ofrisk
that the counterparty may fail to act upon the instruction given or in
the manner expected; and

(b) when investments are bought or sold they are normally done so on a
delivery versus payment basis; and deals for the purchase of certain
investments may require the Company to pay subscription monies
to a fund manager or administrator in advance of the dealing date
and in advance of the fund manager or administrator having issued
confirmation of entitlement to the investment being purchased. The
degreeofriskreferredtoin (a) abovewillbegreaterwheretransactions
involve the advance payment of subscribtion monies.

The Clientacknowledges that the sale ofinvestments is generally subjecttoa

settlementperiodandproceedswillnotbecreditedtoaClientMoneyaccount

until cleared funds are received. In the case of certain investments, such
settlement periods may be lengthy and the Client acknowledges that delays
may be encountered in the event of a withdrawal from or termination of the

Portfolio.
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Withdrawals

The Client shall be entitled to make withdrawals from the Portfolio provided

that:

(@) such withdrawals shall be for the minimum sum for withdrawals
specified in the Brochure for the type of portfolio and base currency
chosen by the Client; and

(b) the total value of the Client’s Portfolio does not as a consequence of
thewithdrawal fallbelow the minimum investmentsumstatedin the
Brochure for the type of portfolio and base currency chosen by the
Client.

The Company upon receipt of a request for a cash withdrawal from a DIMS

Portfolio, shallifnecessaryrealisesufficientinvestmentsfromthePortfolio, the

choiceofwhichinvestmentstoberealisedshallbeattheabsolutediscretionof

the Company.

TheCompanyshallaccounttotheClientbychequedrawnintheClient’sfavour

or by direct transfer to an account held in the Client’s name. The Company

reserves therightto declinerequests to effect third party payments on behalf
of the Client.

Reports and valuations

The Company shall send to the Client a report on and a valuation of the
Portfolio on a quarterly basis as at the last business day in March, June,
September and December respectively each year, unless alternative
arrangements have been agreed upon. Such report and valuation will be
dispatchedassoonaspracticallypossibleaftertheyhavebeenpreparedbythe
Company.

Investments comprised in the Portfolio will be valued at the mid market,
close of business quotations as supplied to us by an external independent
information source or at cost where there is no established market, unless
otherwise agreed in writing. Dividends in respect of investments will be
recognised on areceipt basis, foreign currency holdings will be converted to
thedesignated base currencybased uponrates obtained fromsuchsourceas
the Company shallfrom time to time determine and interest will be reflected
on an accruals and actual basis.
AstatementoftheperformanceofthePortfolioshallbeincludedineachreport
to the Clientand shallidentify, inactual and percentage terms, the changein
the value of the Portfolio from the date of the previous report.

In the event that this Agreement is terminated, no further valuations will be
sent to the Client by the Company following such termination.

Fees and commissions

The Companywillchargeaquarterlyservicefee (payable quarterlyinarrears,

unless a different basis has been agreed with the Client) at the rate specified

inthe Company’s Fee Scheduleinforce from time totimeasbeingapplicable
for the type of investment service provided to the Client, based upon the

marketvalueofthePortfolio (includinganyamountsheldincash) determined
inaccordancewithclause7.2. Thisfeewillbe calculated asatthelastbusiness
dayofMarch,June,Septemberand Decemberrespectivelyineachyear (eacha

“ValuationDate”) accordingtothelatestvaluationofthe Portfolioavailableat

therelevantValuationDateanddeductedfromthePortfolioshortlythereafter.

However:

(a) If a Portfolio is established on a date other than a Valuation Date,
then the first fee will be calculated on a pro rata basis by reference to
the proportion represented by the number of days from the date of
inceptionofthePortfoliountilthenextValuation Dateascomparedto
the number of days between each Valuation Date.

(b) IfthereisasignificantadditiontoorwithdrawalfromaPortfolioduring
the quarter, the Companyreserves theright to use a different basis for
the calculation of the service fee.

(0 IftheAgreementisterminated ortemporarilysuspended, afeewillbe
calculated on a pro-rata basis in accordance with clause 21.6(a).

The service fee includes the provision to the Client of one copy of each

quarterlyreportandvaluationofthePortfolio. TheCompanyreserves theright

tolevyadditionalfeesshould the Clientrequiremultiple copiesofreportsand
valuations,orshouldtheClientrequirereportsandvaluationsmorefrequently.

Theservicefeedoesnotcoverdealingchargesand anyother costsincurred by

theCompanyineffectingtransactionsonbehalfoftheClient. Suchchargesand

costswillbeborne by the Clientand debited directly to the Client’s Portfolio.

The Company and any associate thereof shall be entitled to retain any

commission which would or maybecome payable to it notwithstanding that

such commission is payable as a direct or indirect result of any dealing with
propertywhichisormaybecomepartofthe Portfolioand anyassociate ofthe

Companybeingabanker, broker, investmentadviserorengagedinanyother

profession, business ortrade maywithoutaccountingforanyresultant profit

actinsuchcapacityand performanyserviceinrelationto thePortfolioandon
the same terms as with a customer.
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In addition to the service fees chargeable in accordance with clause 8.1, the
Company is entitled to reclaim its reasonable expenses and costs (including
timecosts)inconnectionwiththeservicesprovidedormattersrelatingthereto.

Authority to act
The Client warrants that the Client is the sole beneficial or legal owner of the
Portfolio monies, has fulland unrestricted power to employ the Company to
providethetypeofinvestmentservicesspecifiedintheInvestmentInstructions
Form and has the powers to delegate the custody of investments.
TheClientconfirmsthat,unlesstheClienthasnotified the Companyinwriting
thatthe Clientis operating the account on behalf of any third party or parties
and has provided the Company with the name or names of the third party or
parties concerned, the Client is not operating the account on behalf of any
third party or parties. The Client acknowledges that the Company reserves
theright torefuse to open or continue to operate any account that the Client
wishes to operate on behalf of any third party or parties at the Company’s
absolute discretion. The Company may do this without giving the Clientany
reason.
TheClientshallnotifythe Companyiftheywishtohave theaccountoperated
by a third party and will provide the Companywith the name or names of the
third party or parties concerned.
The Client warrants that any investments placed with the Company for
inclusionin a Portfolio managed by the Companyare and, (unless otherwise
expressly agreed in writing) will remain free from any charge or other
encumbrance.
Notwithstandingclause 9.1 the Clientshallindemnifyand hold harmless the
Company,itsappointedsub custodiansandall ofitsassociatesagainstalland
anydemands, claims,oractionsbyanypersons (otherthantheClient) claiming
to be entitled to any or all the investments and/or monies and/or other
property at any time comprising the Portfolio.
The Company reserves the right to refuse to execute any instruction if it
determines, at its absolute discretion, that:
(a) the execution of such instruction would contravene the laws of any
jurisdiction; or
(b) it is appropriate to do so in the interests of the Client.
If the Company suspects or has been notified that:
(@) theaccountand/orpropertyheldisbeingusedforillegal purposes; or
(b) thereisadispute over the ownership of partor all of the accountand/
or property held; or
(©) the account monies and/or property are not owned by the Client; or
(d) the account monies and/or property or persons connected thereto
appear to be connected to any individual or entity that is subject of a
regulatory or international sanction; or
(e) there is a dispute between joint account holders or the officers of a
Client that is a corporate body; or
® there is a death, incapacity, insolvency, bankruptcy, winding up or
dissolution of a Client;
then, untilthematterisresolved to the Company’ssatisfaction, the Company
may either (i) freeze the Portfolio in whole or in part and refuse to carry
out transactions or otherwise operate the account normally; or (ii) limit any
transactions contemplated within the Company’s discretionary mandate
to those which the Company considers will conserve, rather than enhance,
the value of the Portfolio. In such circumstances, the Company may take
professional advice and the Company shall incur no liability for any direct or
indirect loss or profit or loss of profit to the Client or any other person.
The Client hereby undertakes to ratify each transaction effected by the
CompanypursuanttothisAgreementandshallindemnifyandholdharmless
theCompanyagainstallandanyliabilities, costs, claimsanddemandsincurred
byormadeagainstthe Company, its duly appointed sub custodians and all of
itsassociatesin connectionwith anyandallsuch transactions effected by the
Company in respect of the Client’s Portfolio.
Duringthe continuance of the Agreement, the Client shall not seek to deal in
orotherwiseeffecttransactionsininvestmentscomprisingthe DIMSPortfolio,
unless prior written consent has been obtained from the Company.
Following the establishment of a DIMS Portfolio with the Company, the
Company shall manage the said Portfolio on behalf of the Client on a
discretionary basis until written notice to the contrary is received by the
Company from the Client.

Deal execution and use of brokers

We will at all times endeavour to obtain the best price reasonably
available to us in dealing for you. We may however combine your
purchase and sale orders with our own and those of associated
companies, persons connected with us and other clients (not so
connected). Aggregation in this way usually results in your obtaining a
more favourable price but on occasions may result in your receiving a
less favourable price than if your order had been executed separately.
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Dealswillbeeffectedbyusorapartyappointedbyusactingeitherasprincipal
or as agent. Transactions effected in the capacity as agent will be executed
through brokers designated by the Company or a party appointed by us at
itsabsolutediscretion. Wheresuchbrokershaverelevantarrangements with
theCompanyoranymemberoftheRBCFinancial Group, transactionswhich
are effected for the Client with or through the broker shall be effected at a
standardrate, detailsofwhicharereflectedinthe Company’sdealingpolicyas
outlined in the Brochure.

Acting for other investors

The Companyhas theright, when givingadvice or undertakinga transaction
orseries of transactions, to actinrelation to similar transactions or a series of
transactionsforotherclientsinadditiontotheClientwithoutpriorreferenceto
the Client.

Securities and bond lending

The Company may engage in securities and bond lending from time to time
subjecttotheClient’swrittenprioragreement.Securitiesandbondlendingwill
onlytakeplacewithcounterpartieswhomwedeeminourabsolutediscretion
to be fitand proper and the revenue generated will be apportioned between
the Client and the Company as agreed in writing from time to time.

Material interests
InprovidingtheDiscretionaryInvestmentManagementServicetotheClient,
the Company will only effect transactions which it considers suitable for the
Client and when effecting those transactions will secure best execution of
them.
Subjecttoclause13.1butwithoutprejudicetothegeneralityofclauses8.4and
13.3hereof, the Companymay,withoutconsultingtheClient, provideservices
under the Agreement notwithstanding that the Company or an associate of
the Company has directly or indirectly a material interest of any description
in any transaction concerned or recommended, or has arelationship of any
descriptionwithanotherpersonsuchastoplaceitinapositionwhereitsduty
or interest in relation to that other person may conflict with its duty to the
Client.

Nothing in this Agreement or in law shall prevent:

(@) the Company or any associate thereof from being employed or
appointedinanycapacity by the Companyoranyassociate thereofin
connection with this Agreement or the Portfolio;

(b) theinvestment of the Portfolio or any part thereofin any securities or
obligationsofthe Companyoranyassociatethereoforinanycompany
mutualfund, unittrust, partnershiporotherinvestmentvehicleofany
natureofwhichthe Companyoranyassociate thereofisaninstigator,
promoter,sponsor, trustee, adviser, director, manager,administrator,
banker, custodian or partner;

and neither the Company nor any associates shall be liable to account to

theClientforanyprofits, benefits, mark-ups ormark-downs, commissions or

otherremunerationreceived, madeorderivedinconnectionwithanyservices
provided under the Agreement and these Terms.

Exchange rate warning
Movementsofexchangeratesmayhaveaneffectwhichmaybeunfavourable
or favourable on the gain or loss otherwise accruing to the investments
contained in the Portfolio.

Relationship

The relationship between the Client and the Company is as described in the
Agreement. Withoutprejudicetothegenerality of clauses8.4and 13.3hereof,
neither thatrelationship northe services to be provided by the Companynor
anyothermattershallgiverisetoanyfiduciaryorequitableobligationswhich
would prevent or hinder the Company, or an associate of the Company, in
transactions with or for the Client, acting as both market maker and broker,
principaloragent,dealingwithanassociateofthe Companyandotherclients
and/or generally effecting transactions as provided above.

Exclusions and limitations on liability

To the extent permitted by law:-
theCompanyassumesnoresponsibilityorliabilitywithrespecttoanycustody
oraccountarrangements made by the Company with or through any person
oranyacts,omissionsorotherconductofanypersonhavingpossessionofthe
investments or monies in the Portfolio;

the Company assumes noresponsibility orliability forany acts, omissions or
other conduct of any broker; and

the Company cannot guarantee that the investments comprised in the
Portfolio will not depreciate in value nor that they will not at any time be
affected by adverse tax consequences, nor can it guarantee the amount of
income (ifany) arising from the Portfolio. The Companyshallnotbeliable for
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any error of judgement it may make or any loss or loss of profit suffered by
the Client in connection with the services the Company provides under the
termsoftheAgreement (andinparticular, butwithoutlimitation, theCompany
shall not be liable for any loss or loss of profit which may be sustained in the
purchase,holdingorsaleofanyinvestmentsinaccordancewiththoseservices)
unless suchloss orloss of profitarises from fraud, wilful misconduct or gross
negligence of the Company.

In the event of any failure, interruption or delay in the performance of
the Company’s obligations resulting from acts, events or circumstances
not reasonably within the Company’s control, (including but not limited
to industrial disputes, acts or regulations of any government or any
supranationalbodiesorauthorities, orbreakdown, failureormalfunctionofany
telecommunicationsorcomputerservicesorsystem(s)) theCompanyshallnot
beliable orhaveanyresponsibility ofany kind foranyloss ordamage thereby
incurred or suffered by the Client.

Disclosures

The Company shall not be obliged to disclose to the Client information:-

(@) thedisclosure of whichbythe Companywould ormightbeabreach of
a duty or confidence to any other person; or

(b) which comes to the notice of any employee, officer, or agent or
associate ofthe Companybutdoesnotcometotheactualnoticeofthe
individual making the decision or taking the action in question.

The Company shall not be obliged to take into consideration any such

information in making a decision or taking an action in connection with the

management of the Portfolio.

Complaints

Should you be dissatisfied with any aspects of the services provided to you,
youshouldwritetothe CompanyaddressingyourcomplainttotheInvestment
Manager responsible for your Portfolio or your other usual point of contact.
Your complaint will then be dealt with in accordance with the Company’s
complaints procedures. A copy of the leaflet that explains the Company’s
complaints procedures will be made available upon request.

Information/confidentiality
TheClientagreesthattheCompanymaykeepinformationregardingtheClient
and the Portfolio on its centralised database or on a centralised database of
its Channel Islands administrative agent. The Company will only retain the
information gathered for as long as necessary for the Company to provide
investment services and for the period required by Guernsey Law.

The Company will provide the Client with a copy of any centrally held
information, if requested to do so by the Client, in accordance with the Data
Protection (Bailiwickof Guernsey) Law, 2001, asthesamemaybeamended or
replaced.

Intheeventthatthe Clientbelieves thatany of the centrallyheld information
is incorrect or inaccurate, the Client must notify the Company, so that the
information can be updated or corrected.

The Client agrees that in the event that the Client communicates with the
Company using e-mail or other electronic means, then the Company may
monitoralle-mailsorotherelectronictraffictogatherinformationforpurposes
of security, marketing, statistical analysis and systems development.
TheClientagrees thatthe Companymay fromtimeto timeuse RBCFinancial
Group'’s centralised systems and/or systems resources and/or specialist
information technology employees in other countries such as Canada and
the United Kingdom, whether or not those countries have equivalent Data
Protection legislation to Guernsey and which may be outside the European
EconomicArea. Thismayresultincertainclientdatabeingtransmitted through
orstoredorprocessedinanotherjurisdictionandalsobeingsubjecttothelaws
ofthatcountry. Inthisevent, theCompanyshalluseitsreasonableendeavours
to ensure that client data is protected to the standards which the Company
applies.

The Company records the contents of telephone conversations and may
monitor telephone calls both received by and made by employees of the
Company.Anysuchrecordingsremainthepropertyofthe Company,andmay
be used by the Company in the event of a dispute.

Where telephone calls are made by the Company and recorded for direct
marketing purposes, the Company will advise the Client at the beginning of
anysuch call. Ifthe Client does not wish to continue with a direct marketing
telephone call, the Client should respond accordingly and the Company will
terminate the call.
TheCompanywillonlyuseanye-mailaddressprovidedbytheClientfordirect
marketingpurposeswheretheClienthasprovided the Companywithspecific
prior consent to do so.

The Companyshallnotdisclose to any person thestate ofanyPortfolio orany
transactionsrelatingtheretooranyinformationrelatingtothe Client (whether
acquired before or after opening of the Portfolio was contemplated and
whether from the Client or a third party) save:
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i) where the Companyis compelled or permitted orrequired to doso by
laworbyorderofacourtorgovernmentaloradministrativetribunal;or

ii) where disclosure is made at the Client’s request or with the Client’s
consent, or if otherwise permitted by these Terms or where failure
to make such disclosure would in the opinion of the Company be
prejudicial to the Company, its nominees, advisers or agents; or

iii) where disclosure is made in accordance with clause 19.10.

TheCompanymayatanytimedisclosedetailsandinformationabouttheClient

or the Client’s Portfolio for the following purposes:

i) to facilitate or otherwise assist in the provision of any investment
services that the Client has applied for, including the provision of
information to third party service providers or agents used by the
Company from time to time;

i) to service any of the Client’s other relationships with RBC Financial
Group;

ii) toprovidetheClientwithinformationregardingproductsandservices
thatthe Companybelievesmaybeofinterestto the Client.Ifthe Client
does not wish to receive this information the Client must notify the
Company in writing;

iv) to meet the Company’s or RBC Financial Group’s regulatory and/or
financialand orotherreportingobligationsin Guernseyorelsewhere;
V) for the purposes of fraud prevention.

From time to time the Company or its sub-custodians may receive requests
under the United Kingdom’s Company’s Acts of 1985 or 2006, or equivalent
legislation of any other jurisdiction, to divulge information to a company or
its agent regarding the ownership of, or parties with an interest in, shares
(issued by the said company) thatareregistered in the name of the Company
(or its nominees or sub-custodian) and form part of a Portfolio managed by
the Company for a Client. The requested details or information may include
theidentityandaddress ofthe Client. The Company’s policyisnotto disclose
such information onreceipt of arequest until such time as we receive verbal
or written authority from the Client to do so. Should the Client decide to not
give this authority, a company may impose restrictions which can include
withholding of dividends or other rights or otherwise disenfranchising the
shareholder.

Assignment

The Portfolio shall not be assigned by the Client without the prior written
consent of the Company. Subject to any laws, regulations or rules, the
Company may at any time assign its rights and obligations under this
Agreement to another member of the RBC Financial Group or a company or
firmauthorisedto carryoninvestmentbusinessin thejurisdictioninwhichit
operates.

Termination or temporary suspension
ThisAgreementmaybeterminatedbyeitherpartyatanytimeimmediatelyon
written notice effective on receipt.

This Agreement shall terminate automatically in the event that:-

(@) the Client has a bankruptcy petition presented against him (if an
individual) orsuffersareceiver,administrativereceiver,administrator
or liquidator to be appointed over it or any of its assets (if a body
corporate) or other equivalent procedures in any jurisdiction; or

(b) the Client is unable to pay its lawful debts as they mature; or

(c) adistress has been levied upon or other execution has been effected
against the whole or any part of the property of the Client; or

(d) the Client takes up residence in a country where the Company is not
permitted orauthorisedto provideinvestmentservicestoresidentsof
that country.

In the event that the Client wishes at any point in time to temporarily

suspend the discretionary powers granted to the Company in respect of a

DIMS Portfolio, then they must duly notify the Company in writing. Upon

receipt of such arequest, the Company will have the right to decide whether

itis prepared to agree to the Client’s request or to give formal notice of the

Company’sdecisiontoterminatetheAgreement. Should the Companyagree

to the Client’s request, then it will:

@ immediately cease to manage the Portfolio on a discretionary basis
for the Client and take no further action whatsoever in respect of the
holdings held in the Portfolio for a maximum period of 30 days, by
whichtimethediscretionarypowersmusthavebeeneitherre-instated
by receipt of written instructions from the Client to this effect or the
Agreement duly terminated;

(ii) writetotheClientconfirmingthatthe Companyisnolongermanaging
the Portfolio, the assets contained within the Portfolio are now
being held on a custody only basis and that during the period of the
temporary suspension of the discretionary powers, the Client will be
solely responsible for managing the Portfolio and any consequences
arising there from.
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Termination of the Agreement or temporary suspension of the discretionary
powersgranted to the Companyshallbewithoutprejudice to the completion
ofanytransactionsalreadyinitiated inrespectofthe Portfolio. The Company
shallinitiatenofurthertransactionsinthePortfolioafterthedatetermination
takes effect.

Should the Agreement be terminated the Client acknowledges that they will

berequired to provide the Company withinstructions as to where to transfer

theassetsheld, eitherinkind orfollowingliquidation. Should the Clientfail to
providethe Companywithsuchinstructions, eitherforthewholeorpartofthe

Portfolio, the assets or remaining assets will be held by the sub custodian as

bare trustee. In such circumstances:

(@) the Company will provide reasonable information in order to
allow the Client to issue transfer instructions but will provide no
recommendations or analysis regarding assets remaining in the
Portfolio; and

(b) the sub custodian may dialogue directly with the Client regarding its
costs for the provision of custody services to the Client.

NopenaltywillbeimposedontheClientonterminationofthe Agreementbut

the Company will however be entitled to charge the Client:-

(a) aservice fee (which will be calculated on a pro rata basis by reference to
theproportionrepresentedbythenumberofdaysfromthelastValuation
Date up to the date of termination as compared to the number of days
between each Valuation Date); and

(b) anyexpense necessarily incurred by the Companyin terminating the
AgreementordirectlyattributabletotheterminationoftheAgreement;
and

(c) any losses necessarily realised in settling or concluding outstanding
obligations.

The client acknowledges that upon termination of the Agreement, the

Company may be compelled to liquidate for cash any investment in a DIMS

Portfolio where the terms of such investment do not allow for the transfer to

another service provider. In such circumstances, the Company shall not be

liable for any loss or loss of profit.

Totheextentpermitted bylaw, clauses 16 and 19willcontinueinfullforceand

effect (together with any other provisions necessary to make them operable)

despite termination of this Agreement.

General

Any notices under these Terms shall be delivered to:

() the Company at its registered office; and

(i) theClientatthelastaddressshownintherecordsofthe Company;and
may be sent by telefax or by prepaid post and shall be deemed to be
received in the case of telefaximmediately and in the case of prepaid
post 72 hours after posting.

TheClientherebyauthorises the Company to telephone the Client to discuss

matters relating to the services being provided.

The Client warrants to the Company that the Portfolio monies and assets are

not derived from or otherwise connected with any illegal activity and that

the Clientisnotacompany thathasissued or has the capacity toissue bearer
shares.

The Client acknowledges that:-

(a) information and documents to verify the identity and background of
theClientandallsignatoriesand otherparties to theaccountwillneed
tobeprovided tothe Companybeforeanaccountwillbeopenedand/
or any amendments made to it;

(b) the Company may require personal and/or financial information or
documentation from the Client regarding the source of monies or
otherpropertytobeplacedinthePortfolioorthesource ofthe Client’s
wealth before an account maybe opened and/or operated normally.
In these circumstances or where the Company is obliged to make
enquiries at any time after the account is opened as to the source of
moniesorpropertyplacedintheaccount, the Clientagreesto provide
the information or documentation that will enable the Company to
bring its enquiries to a satisfactory conclusion;

() failuretoprovideinformationordocumentationregardingthesource
of monies or property placed in the Portfolio or the Client’s source of
wealthmayimpactonthe Company’s ability toopenanaccountorto
continue to operate an account normally;

(d) in the case of an account for an executor or legal body (such as a
company, trust,orpartnership), certainadditionalinformationwillbe
required;

(e) the Company will not provide services or accept any monies or
propertyuntilsuch timeasallaccountopening formalitieshave been
completed. In the event that monies or property are received by the
Company prior to completion of account opening formalities, the
Companymayatitssolediscretionreturnthemoniesand/orproperty.
In such circumstances, the Company is not liable for loss of interest,
income, profitorlossincurred or suffered directly orindirectly by the
Client.
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The Companymayrefusetoopenanaccountortoacceptmonies or property
at the Company’s absolute discretion without giving any reason, and the
Company will not enter into correspondence in these circumstances.

The Client hereby acknowledges that the Client has taken independent tax

adviceinconnectionwiththeClient’sliability (ifany) toaccounttotherevenue

authorities in the Client’s country of domicile or residence in relation to the

Portfolio.

These Terms shall be binding upon the Client and its permitted assigns and

(where the Clientis a company) its successors in title and (where the Clientis

anindividual) suchindividual’sheirsand personalrepresentatives. Wherethe

Clientcomprises more than one person, then on the death of one of them the

Company shall be entitled to treat the survivor as the only person entitled to

the Portfolio.

The Company shall be entitled where the Client comprises more than one

person, to act on any instruction, notice, claim, demand, acknowledgement

or request (whether or not relating to withdrawals from the Portfolio or the
terminationoftheAgreementoraClient’srequesttotemporarilysuspendthe
discretionarypowersgranted tothe Company) signedinaccordancewiththe
signing authority specified in the Client’s Investment Management Service

Agreement. The Companyneed notenquireastothat person’sauthorityand

thepersonshallbeabletogivethe Companyaneffectiveandfinaldischargein

respect of its obligations hereunder.

Where the Client comprises more than one person:

(a) should the Company receive instructions that conflict or appear
to conflict with instructions given by another account holder the
Company may refuse to act on either or both instructions until the
conflict is resolved;

(b) the Company reserves the right to request that instructions from the
Client be signed by all account holders regardless of any previous
mandate that has been given to the Company by the Client.

The Client authorises the Company to correct any errors which may occurin
respect of the Portfolio without their further authority.
The Clientwarrants to the Companythat the Clientwill verify the correctness
of each valuation or statement received from the Company and undertakes
tonotify the Companywithin 60 days of the preparation date of the valuation
orstatement, ofanyalleged omissions from oradditionswronglymadeto, or
inaccurate entries in the Portfolio.
The Client authorises the Company to appropriate to itself any balances left
onthePortfoliowhere therehasbeenno Clientinitiated activityorno contact
with or correspondence from the Client for a minimum period of 10 years.
The Companyshall make everyreasonable effortto contact the Clientandall
subsequent valid claims will be honoured.
In the event that the Company accepts and acts upon telefax or telephone
instructions purporting to emanate from the Client and signed or given in
accordancewiththeauthorityspecifiedintheAgreement, thenthe Company
shallbeexonerated fromanyliabilityforsimpleorhonestmistakearisingfrom
misunderstandingormisinterpretationthereof, errorsintransmissionorabuse
by third parties.
With regard to telefax or telephone instructions subsequently confirmed in
writing,shouldtherebeaconflictbetweenthe Company’sinterpretationofthe
telefaxortelephoneinstructionsandthewritteninstructionslaterreceived, the
Companyshallbeentitledtorelyonthetelefaxortelephoneinstructionsitfirst
believed that it had received, without any liability for mistake or error.
Inthe event that the Client wishes the Company to either hold or to purchase
securitiesorbondswhichwillnotformpartofthe DIMSPortfoliodiscretionary
managed by the Company, then said securities or bonds will be held in a
separatesub-portfolioonacustodyonlybasisfortheClient. The Clientwillbe
solely responsible for managing the securities or bonds held in the separate
sub-portfolioandanyconsequencesarisingtherefrom.Noquarterlyservicefee
willbe chargedinrespectof the separate sub-portfolio, butstandard dealing
charges and custody fees will be levied.

These Termsmaybeamended bythe Companygivingnotice inwritingto the

Client.

These Terms shall be governed by and construed in accordance with the law

oftheIsland of Guernsey and the Client hereby submits to the non-exclusive

jurisdiction of the Courts of Guernsey.

The relationship between the Client and the Company is as described in

the Agreement and these Terms, which supersedes all previous agreements

between us (if any) concerning the relationship. The Client acknowledges
and confirmsthatthe Clienthasnotinenteringinto the Agreementand these

Termsrelied onanyrepresentation ordocuments other than the terms of the

Agreement and these Terms.

Effective 1 July 2008
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