PALOS

INVESTMENT AND FUND MANAGEMENT AGREEMENT
THIS AGREEMENT dated as of the"7day of January, 2011.

BETWEEN: PALOS EQUITY INCOME FUND , a mutual fund trust formed
under the laws of the Province of Québec (theust” ) acting
through and represented by its truslY TRUST COMPANY
OF CANADA., a company formed pursuant to thet respecting
trust companies and savings companies (Québec) on September 21,
2000, having its head office and principal place of business located
at 320 Bay Street, T1floor, Toronto, Ontario, M5H 4A6 (the
“Truste€’);

AND: PALOS MANAGEMENT INC. , a corporation incorporated under
the laws of the Province of Québec, having its head office and
principal place of business located at 1 Place Ville MarigteS
1812, Montréal, Québec, H3B 4A9 (th&&nager”).

WHEREAS:

A. The Trust is mutual fund trust created pursuant to a Trust Agmtemade as of thé’3
day of January, 2008 by and between Charles Marleau, as sethlertoust, and Hubert
Marleau, as the trustee;

B. On the 2% day of November, 2010, having received unitholder approval, and in
contemplation of filing materials with the provincial secestregulators in order to offer
the Trust to the general public by way of prospectus, the Trustee and the Mamtaged
into an Amended and Restated Trust Agreement whereby the Traptaeed Hubert
Marleau as the trustee of the Trust, among other changes;

C. The Trust Agreement was subsequently amended and restateduamnyJan2011 in
order to appoint BNY Trust Company of Canada as the trusteé Tthete€”) of the
Trust.

D. The Trustee on behalf of the Trust intends to distribute one or seoes of units of the
Trust, the first of which is described in Schedule “A” (collectively,“tBeries);

E. The Manager’'s business, among other things, is acting as liponf@anager and
investment fund manager to investment funds; and

F. The Trustee on behalf of the Trust wishes to (i) delegate, pursuaection 9.01(f) of
the Trust Agreement, the performance of the duties and powstedvin the Trustee
under the Trust Agreement to the Manager as administratoe dirtist, and (ii) appoint
the Manager to act as portfolio manager and investment fandger of the Trust and to
provide, or cause to be provided, to the Trust certain services dititiefadescribed
hereunder, and the Manager is willing to accept the foregoirlggat®n and
appointment and to act as administrator, portfolio manager andremsfund manager
of the Trust and to provide, or cause to be provided, such servideaadlities in the
manner hereinafter set forth.
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NOW THEREFORE, in consideration of the promises and the mutual covenants and
agreements hereinafter contained, the sufficiency of wéacih party hereto affirms, it is agreed
by and between the parties hereto as follows:

1. Definitions

In this Agreement, except where the context otherwise requires:

a)
b)

c)

d)

f)

9)
h)

)

“Agreement’ means this Investment and Fund Management Agreement, as it
may be amended in accordance with its terms from time to time;

“AlF” means the annual information form of the Trust, dated Jany2911, as

the same may be amended or replaced from time to time;

“Applicable Law” means, unless the context otherwise dictates, any applicable
statute of Canada or of a province or territory of Canadangr agpplicable
regulations, orders, instruments, policies or other laws made stdertory
authority by any governmental or regulatory body or agency haunmgdiction

over each of the Funds, including any exemptions granted thereto;

“Business Day means a day on which the Toronto Stock Exchange is open for
business;

“Disclosure Documents means the AIF and Prospectus and any amendments
thereto;

“herein”, “hereof’, “hereby’, “hereunder’, “heretd” and similar expressions
refer to this Agreement, including schedules hereto, and incluedg strument
supplemental or ancillary to this Agreement and, except wherecdhtext
otherwise requires, not to any particular article, section or subsectreofthe
“Independent Review Committeé means Independent Review Committee as
that term is defined in NI 81-107;

“Investment Guidelines” means the investment objectives, investment
restrictions and practices of the Trust as disclosed irAtRe Prospectus, Trust
Agreement , Applicable Law and the rules and policies of thécaybt securities
regulatory authorities, including NI 81-102, taking into account anynptiens
granted by any regulatory authority;

“NI” or “National Instrument” means a National Instrument made pursuant to
applicable Canadian securities legislation, and shall incluat,nzay be read
interchangeably, with “Regulation” as that term is used putst@arQuébec
securities legislation, such that a reference to a National Instrivaexn shall be
interpreted to mean a reference to the corresponding Regulation in Québec;
“persort’ includes any individual, corporation, limited partnership, jatdck
company or association, joint venture, trust, bank, trust company, lasil tr
investment trust, society or other entity, organization, syrelicahether
incorporated or not, trustees, executors or other legal représestatnd
governments, agencies and political subdivisions thereof;

“Prospectu$ means the simplified prospectus of the Trust, dated January 7,
2011, as the same may be amended or replaced from time to time;

“Unitholders” means holders of the Units;

“Units” means the various series of units of the Trust as #mesmay be
authorized, issued and outstanding from time to time pursuant tdrtrst
Agreement;

“Trust Agreement” means the trust agreement pursuant to which the Trust was
created, as the same may be amended from time to timedimg, for greater
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certainty, the Amended and Restated Trust Agreement dated aswary 7,

2011.

Number and Gender

Unless otherwise specified, words importing the singular iecthe plural and vice versa and
words importing gender include all genders.

3.

Statutory References

Each reference to an enactment is deemed to be a referemlat tenactment, and to the
regulations made under that enactment, as amended or re-enacted fraortitimee t

4.

Business Day

If under this Agreement any payment or calculation is to be madmyoother action is to be
taken, on or as of a day which is not a Business Day, that papmealculation is to be made,
and that other action is to be taken, as applicable, on or as of the nexitdayatBusiness Day.

5.

Incorporation by Reference of Other Documents

a)

b)

d)

The Manager acknowledges receipt of a copy of the current Agneement and
the Disclosure Documents of the Trust and that it is familielr the provisions
thereof. The Trustee shall promptly provide to the Manager actpge of each
amendment, codification or restatement which upon its execution foirast of
the Trust Agreement and which hereafter is executed from tith@e¢oas well as
a copy of each subsequent Prospectus or AlF or amendment therefouStes
and the Manager shall each comply with and observe the provisiotigsof
Agreement, the provisions of the Trust Agreement and of theldsize
Documents and all Applicable Laws.
The Trustee and the Manager shall ensure that the provisidhs #frospectus
respecting the Investment Guidelines of the Trust or anyemadtating to the
Manager shall not be changed, except as required by reguitrgrities or
Applicable Law, without the prior written notice to and written @msof the
Manager, which shall not be unreasonably withheld and shall be ddented
given within twenty (20) Business Days of receipt.
The Trustee will notify the Manager in writing on a timelysisa(and, in any
event at least twenty (20) business days before the impletiventiate of the
change) of any intention to change the Investment Guidelines to cespam
change in the requirements of regulatory authorities or Applicable La
After notification of such changed Investment Guidelines, the emaill make,
as soon as reasonably practicable, such adjustments to the Trust'sopastfohy
be necessary to comply with or facilitate the pursuit ohsoew Investment
Guidelines, having regard to the need to ensure an orderly warsftihe Trust's
investments to such changed Investment Guidelines. The Mandferot be
liable to the Trust, the Trustee or any other person for:

i. any failure to comply with any changes to the Investment Goaeif

prior notification thereof has not been provided to the Manager; and
ii. any failure to complete the orderly transition of the Trust&stments

to comply with such changed Investment Guidelines by the time such
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changed Investment Guidelines come into effect, provided theadda
has complied with its standard of care in respect of the Trust.

e) Should the Investment Guidelines, other than as a result of a anafigplicable
Law, be changed without prior notice to, and the consent of, theddanthe
Manager shall not be obliged to comply with the changed provisioiisatite
of the change is provided and consent, if required, is obtained.

f) Unless the change is required in order to comply with a chandgplicable
Law, the Trustee shall not propose to or change the fundamemttrinent
objective of the Trust without first obtaining the Manager’s consent

6. Appointment of the Manager

The Trustee hereby appoints the Manager as the administratido/ip manager and investment
fund manager of the Trust with full authority and responsibiityprovide, or cause to be
provided, to the Trust the administrative, investment fund management and pondolkgement
services and facilities herein set forth and the Manager heredgpts such appointment and
agrees to act in such capacity and to provide or cause to belgmrosuch administrative,
investment fund management and portfolio management serviceaddit®$ upon the terms set
forth in this Agreement. For greater certainty, the TrubiEeby grants to the Manager the
exclusive authority to manage the operations and affaiteeoffirust and to make all decisions
regarding the business of the Trust, including the full power and authwhitgd the Trust.

7. Investment Fund Management Services

The Manager agrees to perform, or cause to be performed, duritegrthef this Agreement and
any renewal thereof the following administrative and investment fund reameag services:

a) provide, or cause to be provided, to the Trust all administratideother services
and facilities required by the Trust in relation to its Unideo$, including the
preparation for and holding of any meetings of Unitholders of thestT the
determination of net income and net capital gains of the Unitkuding
temporary transfers from capital to income to facilitatgtritiutions and other
services for the provision of information to Unitholders and beoresible for all
communications with Unitholders;

b) comply with all Applicable Law in connection with the operationhe Trust and
the issue of the Units;
c) to provide, or cause to be provided to the Trust, adequate foincpoyg the

undertaking and business of the Trust in Canada, office accommodatioe, offi
facilities and personnel, telephone, telex and other commumcatrvices,
stationery, office supplies, banking, custodian and bookkeeping dechdh
accounting and audit services including preparation of tax retiegel services
and other usual and ordinary office services;

d) co-ordinate and supervise the services of any person engaged tie@emices
to or on behalf of the Trust;
e) approve expenses of the Trust (and any series of Units tharmbfmonitor and

enforce agreements entered into on behalf of the Trusemodce any rights of
the Trust and defend any claims against the Trust on suchdaadrnditions as
the Manager may in its sole discretion deem satisfactory;

f) provide, or cause to be provided, services in respect of the drdatly
operations, including the processing of subscriptions for Units and aipmutis
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for redemption of Units and the calculation and reporting to thet Brusften as
maybe required by the Trustee of each series asset value of eacboitshe

s)] exercise and deliver on behalf of the Trust, any agreements, datsuaneother
instruments related to the business of the Trust, including tigéw@ntracts and
confirmations;

h) execute the certificate of any Disclosure Document relating to annaffefiUnits
of the Trust;
i) coordinate the preparation of accounting, management and othersreport

(including semi-annual and annual financial statements, tax repotting
Unitholders and income tax returns) and all matters relatimagyocauditor of the
Trust;

)] monitor and advise the Trustee and the Independent Review Comnfitiee o
Fund of any “conflict of interest matters,” as such term ignedfin National
Instrument 81-107, and any successor regulation thereof; and

K) provide, or cause to be provided, to the Trust all other servieesssary or
desirable to conduct and operate the day-to-day business ofrdke ifi an
efficient manner.

The Manager shall provide the Trustee with such information amoldpereports regarding the
affairs of the Trust as may be necessary to enable the & tostketermine whether the Manager
or others are in compliance with their obligations hereunder, aseba at any time to all books,
records and other documents in the possession of the Manager pertaininpristhe

At the written request of the Trustee, the Manager shall futnishe Trustee annually, within
120 days of the fiscal year end of the Trust, a certificajresi by the President and Chief
Financial Officer of the Manager, or such other officershef Manager as may be acceptable to
the Trustee, certifying, in their capacity as officers led Manager and not in their personal
capacities, that the Manager is in compliance in all n@tegspects with its covenants, duties
and obligations under the Trust Agreement and this Agreement, sarclf is not the case,
specifying the covenants, duties or obligations which have not beeniedmpth and giving
particulars of such non-compliance.

8. Portfolio Management Services

The Manager agrees to perform, or cause to be performed, duritegrthef this Agreement and
any renewal thereof the following portfolio management services:

a) invest and reinvest the assets of the Trust with completestin, subject to the
Investment Guidelines set out in the Prospectus, AlF and Trust Agreement
b) subject to as herein provided, execute all portfolio trdimsee for the Trust's

investment portfolio, including selection of market and broker @lede and
where applicable, negotiate commissions, and in effecting porti@alihsactions,
seek to obtain overall services and prompt execution of ordersvauréble

terms;

c) instruct the Trust’'s custodian for the purposes of settling thehpses and sales
of securities initiated by the Manager each Business Day;

d) provide to the appropriate person information on all portfobmds made that

day, and assist in valuing securities held in the Trust, asssgei order that
the value of the entire investment portfolio of the Trust cacdbeulated at the
end of each Business Day;
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e) inform the Trust's valuation agent promptly of such information cWwhis
reasonably requested and relevant to the valuation of the Trust and s Unit

f) consider, from time to time, the appropriateness of the valuatiacigzohdopted
by the Trust and any appropriate modifications of such policies;

s)] provide advice and assistance in connection with the investnmtapns of the

Trust and the determination of investment restrictions and/aig®lof the Trust
and statistical and research services relating to the portfoltbe dfrust;

h) cause all investment advisers appointed by it with respabetportfolios of the
Trust to comply with the Investment Guidelines and the investmestrictions
and policies of the Trust as same exist from time to time;

i) maintain a continuous investment program for the Trust, consistién the
Trust's fundamental investment objectives and strategisetaf®rth in the Trust
Agreement, the Disclosure Documents and all applicable lawslatems and
other restrictions of regulatory authorities in Canada hajirigdiction over the
Trust and its investments, as amended from time to time;

) provide periodic monitoring of the securities comprising the T&ymirtfolio so
as to ensure, among other things, that the securities heldamtaly reflected
and valued in the reports prepared from time to time;

k) determine the manner in which voting rights, rights to conserthe Trust's
action and any other rights pertaining to the Trust's secustial be exercised
and to so exercise on behalf of the Trust;

) to execute and deliver, or cause to be executed and deliveredspaoxi vote, or
cause to be voted, securities held as part of the assdts @fust from time to
time;

m) enter into agreements and execute any documents required tonvegenients
on behalf of the Trust;

n) perform any and all other acts as may be in its judgment s@gesr appropriate
to the management of the investments of the Trust;
0) in connection with its obligations hereunder, open, maintain, conduct asel clo

such accounts with any broker, dealer or investment firm asbmagcessary or
appropriate for the performance of the services described herein;

p) assist in the marketing of the Trust including, on a reasormds, making a
person responsible for managing the portfolio of the Trustadka for a “road
show” for marketing purposes throughout Canada;

q) perform or arrange for the performance of due diligence on pdtanté&stments
with a view to, among other matters, determining, or relying oniah@pinions
of advisors capable and qualified to provide said opinion, on timadizEn tax
implications for the Trust of such investment and if necggbartax implications
in the jurisdiction in which the investment is located; and

r provide such other portfolio management and related services Tousteas may
be necessary or desirable for the day-to-day management of gte Tru

9. Delegation

In connection with the duties of the Manager herein specifiedyidreager may, subject to any
limitation on delegation imposed by law, engage or employ any perasnsagents,
representatives, employees or independent contractors, includithgutvimitation, lawyers,
bankers, investment advisers, portfolio managers, notaries, undeswéatcountants, brokers or
dealers in one or more capacities and any other adviserk thieidvianager deems advisable and
may delegate any of the powers and duties of the Manager to any agentsntajpreseofficers,
employees, independent contractors or other persons.
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Relationship with the Trust

a)

b)

The Manager agrees to comply with the investment policiegtigea and
restrictions established pursuant to the Trust Agreement, Diselosure
Documents or the Applicable Law (including any exemptions thergfnasofar

as such relate to its position as Manager or its obligatiereuhder. The Trustee
hereby agrees to consult with the Manager prior to causingrtist to change or
proposing a change to any investment policies, practices or restrictions wlyich ma
be changed by the Trustee or with the consent of the Unitholders ofuiste Tr

The Trustee agrees to act in accordance with, and not to tteuseust to take

any action which differs from the statements contained in thet mecent
Disclosure Documents and any amendment thereto relating to the Units.

Undertaking of the Trust

The Trustee hereby agrees with the Manager that the Willistot carry on any business other
than the business of investing the consideration which the Trust reamitks tJnits issued.

12.

Fees and Expenses

a)

b)

d)

In consideration of the services provided by the Manager purkutire terms of
this Agreement, the Manager shall receive from the Trustagement fees in
Canadian currency at the rates set out in Schedule “A” acdaildand payable
monthly subject to paragraph (d) below, or unless otherwise waivetheby
Manager and the Manager shall receive from the Trust pesfure fees, if
applicable, in Canadian currency at the rates setout in SchHédwecrued daily
and payable quarterly.
The Manager shall be paid on or before the fifth day of eatdmdar month in
which such management and/or performance fees are payable ridaaoeowith
paragraph (a). All calculations made in accordance with tloisosel2 shall be
based on financial statements (which may be unaudited except #fscalhec
required herein) prepared on behalf of the Trust, consistéht generally
accepted accounting principles, regardless of whether the Meysalso prepare
statements on a different basis.
Within 15 days after completion of the annual audit of the Trustancial
statements for each fiscal year, the amount of the manageme performance
fees in respect of the fiscal year reflected in such fiaarstatements shall be
recalculated and the Trust shall pay to the Manager tloir@nby which such
fees were deficient or the Manager shall reimburse @oTtlust the amount by
which such fees were overpaid, as the case may be. Should the giag@gse
upon the amount so recalculated, the recalculation shall beebferthe auditors
of the Trust, whose determination shall, absent manifest errofindle and
binding upon the parties.
The Trust shall also pay for all fees and expenses relatitige operation of the
Trust and the carrying on of its business including, without ditaib, the
following expenses incurred by or on behalf of the Trust:

i. commissions or service charges and brokerage fees on thageirand

sale of portfolio securities;
ii. taxes of all kinds to which the Trust is or might be subject;
iii. fees and expenses provided in the Trust Agreement;
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iv. charges made for registry and transfer agency servidgdernd and
distribution crediting services and all services required in caoiomec
with the provision of information to shareholders;

V. interest expenses;

vi. audit and legal fees;

vii. custodian and transfer agent fees;

viii. costs of Disclosure Documents and reports to Unitholders;

ix. administrative and shareholder accounting costs;

X. costs attributable to the issue and redemption of Units;

xi. costs of submitting annual and semi-annual financial reports to
shareholders;

xii. costs associated with producing the Disclosure Documents and other
reports to investors; and

xiii. amounts payable under derivative contracts.

13. Expenses of the Manager
Without regard to the amount of fees received or to be received from tregbtehereunder, the

Manager shall bear all of its own expenses and all costgratt by it in performing its
obligations hereunder, including, without limitation, the following expenses

a) employment expenses of its personnel, including, without limitatiomyries)
wages and the cost of employee benefit plans and temporary help expenses;

b) rent, telephone, utilities, office furniture, equipment and machiaey other
office expenses of the Manager;

) travel and other expenses of directors, officers and employees of tagéfa

d) all fees payable to any portfolio advisor hired by the Manager; and

e) miscellaneous administrative expenses relating to the penfmen by the

Manager of its services hereunder.
14. Liability and Indemnification of the Manager

a) The standard of care and duty of the Manager shall be that thegelashall
discharge and execute its duties honestly, in good faith and be#ténterests of
the Trust and its Unitholders, and in connection therewith shalicese that
degree of care, diligence and skill that a reasonably prudent person wendidex
in comparable circumstances. The Manager shall protect antnifgehe Trust
and the Trustee from and against all losses, claims, costagdarand liabilities
caused by or arising, directly or indirectly, by reason of tharlaibf the Manager
to comply with the standards provided in the preceding sentence.

b) The Manager is entitled to be indemnified out of the assdtsedfrust against all
losses, claims, costs, damages and liabilities reasonablydddoy the Manager
in respect of any civil, criminal or administrative actmmproceeding to which it
is made a party by reason of being or having been administeatd/énvestment
manager of the Trust, if

i. it complied with the standards provided for in subsection (a) above; and
ii. in the case of a criminal or administrative action or procegthat is
enforced by a monetary penalty, it had reasonable grounds foritgliev
that its conduct was lawful.
Any claim for indemnity by the Manager shall be limited to dlssets attributable
to the Trust.
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The Manager, as investment fund manager and portfolio managee dfrast,
shall not be responsible for the acts or omissions of thirty parvice providers
acting at arm’s length from the Manager.

The services of the Manager hereunder are to be provided on-exalusive
basis, such that the Manager shall be entitled to provideasiorilother services
for persons other than the Trust.

This Agreement shall continue in full force and effect uigiminated in accordance with the
provisions hereof.

16. Termination

a)

b)

This Agreement may be terminated at any time at the reqfieste party to the
other(s) upon 180 days’ prior written notice to the other partsti¢sa (or such
lesser amount of time as is acceptable to the other party §prtie

This Agreement may be immediately terminated by any partyokige in writing

to the other(s) if:

I. the other party (parties) shall cease to carry on businessmbec
bankrupt or insolvent, resolve to wind up or liquidate or if aiveceof
any of the assets of the other party (parties) is appointed;

ii. the other party (parties) shall commit any material breat the
provisions hereof, or any relevant law, and shall not have recthedah
breach within 30 days after written notice requiring same to be remedied;

iii. the assets of the other party (parties) have (has) becobject to
seizure or confiscation by any public or governmental organization;

iv. the other party (parties) has (have) lost any registrdit®nse or other
authorization required by it to perform the services described herein;

v. the Trust Agreement and each Fund are terminated.

17.  Acts Upon Termination

From and after the effective date of termination of this Agrent, the Manager shall not be
entitled to compensation for further services to the Trustshall be paid all compensation
accruing to the effective date of termination. The ManabeH sind is hereby authorized and
directed to, forthwith upon termination:

a)

b)

pay over to the Trust any monies collected and held for the acobtm Trust
after deducting any accrued compensation to which the Manager is theagentit
deliver to the Trust a full accounting, including a statemeatving all payments
collected by the Manager and a statement of all monies heltiebyiainager
covering the period following the date of the last accounturgished to the
Manager; and

deliver to and where applicable transfer into the namehefTrust, or as the
Trustee may direct in writing on behalf of the Trust, all prgpartd documents
of the Trust which may then be in the custody of the Manager.
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18. Amendments to this Agreement

This Agreement shall not be amended or modified in whole or in pegpeby instrument in

writing executed by the parties hereto or otherwise as sgabifprovided herein and after any
required regulatory or shareholder approval is obtained and areatgdrto the Disclosure
Documents shall have been made to disclose the nature of sweidraent, change or
modification if required by applicable securities legislation.

19. Notices

a) Any notice or other communication required to be given hereunddrshah
writing and shall be properly given if delivered personally, ssklrd to the
Trustee on behalf of the Trust or the Manager, as the case may beyws:foll

Manager:

Palos Management Inc.
1 Place Ville Marie
Suite 1812
Montréal, Québec
Attention: Charles Marleau, President
Facsimile: (514) 397-0199
Trustee:

BNY Trust Company of Canada

320 Bay Street,

PO1, 11th floor

Toronto, Ontario

Attention: Ms. Moran Chiu, Relationship Manager
Facsimile: (416) 360-1711

b) Any party hereto may change its address for service from tiintime by notice
given to the other party hereto in accordance with the foregoing.

20. Governing Law

This Agreement shall be subject to and construed in accordaticéne laws of the Province of
Québec and each of the Trustee on behalf of the Trust and the Managertevebgbly attorns
to the jurisdiction of the courts thereof.

21. Assignment

This Agreement shall not be assignable by either party hevétmut the express prior written
consent of the other party hereto. Notwithstanding the foregoindviéimager may assign this

Agreement to an affiliate of the Manager, provided thagduested to duly provide the services
hereunder, such affiliate is duly registered under applicable secwediskation.

10
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22.  Severability

In the event that any provision hereof is determined to be, fore@spn, void or unenforceable,
such void or unenforceable provision shall automatically beeredvfrom the remaining
provisions of this Agreement and such remaining provisions shalinoentin full force and
effect, notwithstanding the severing of such void or unenforceable provision.

23. Waivers

No waiver of any provision of this Agreement is binding unless it writing and signed by all
the parties to this Agreement entitled to grant the waNerfailure to exercise, and no delay in
exercising, any right or remedy, under this Agreement witldmmmed to be a waiver of that right
or remedy. No waiver of any breach of any provision of this Ageze¢mwill be deemed to be a
waiver of any subsequent breach of that provision.

24.  Further Assurances

Each party shall from time to time promptly execute and detilldurther documents and take
all further action reasonably necessary to give effect & ptovisions and intent of this
Agreement.

25.  Counterparts

This Agreement may be executed in any number of counterplanfswaiich taken together shall
constitute this Agreement.

26. Entire Agreement

This Agreement constitutes the entire agreement betweguathes with respect to the subject
matter hereof and supersedes all prior agreements, understamdiggsations and discussions,
whether written or oral. There are no conditions, covenants, agntemrepresentations,
warranties or other provisions, express or implied, collateraltstgtor otherwise, relating to

the subject matter hereof except as herein provided.

27. Language

The Parties have requested that this Agreement be drawn lug English language only. Les
Parties ont exigé que cet accord soit rédigé en anglais.

[ This page | eft blank. Next page is signature page]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date firs
abovewritten.

BNY TRUST COMPANY OF CANADA AS TRUSTEE
OF PALOS EQUITY INCOME FUND

PER: (signed) Moran Chiu

PALOS MANAGEMENT INC.

PER: (signed) Charles Marleau
Charles Marleau, President and Director

12
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SCHEDULE “A”

LISTING OF UNITS AND FEES

Series “A” Units of Palos Equity Income Fund(the “Trust™)

1.

2.

No

Management fees at the rate of 1.5% calculated and accailgdadd paid monthly on
Series A Units.
Performance fee equal to 20% of the amount by which the Trust foutpsrthe
S&P/TSX Composite Index (theBeénchmark”) shall be paid to the Manager (the
“Performance Feé).
The Performance Fee shall be calculated and accrued monthly and payakléyquart
The term:
a) “Measurement Period means the period that begins immediately after the:

i. Inception Date of the Fund, or the

ii. last period for which the Performance Fee was paid,;

whichever is later;

b) “Inception Date’ means the Business Day on which the Autorité des marchés
financiers first issued the final receipt for the Trustsified prospectus;

c) “Performance means the cumulative total return of the Trust for the
Measurement Period; and

d) “Deficiency Period means, any period during a Measurement Period where

Performance is less than the Benchmark.
The Performance Fee in any given Measurement Period shadlitulated by subtracting
the Benchmark’s return from the Performance Fee, and iethétris a positive number,
multiplying it by 20%, and then multiplying that result by the maxiedue of the assets
held in the Trust.
No calculation or accrual of Performance Fees shall occur during adbefidPeriod.
Performance Fees will be calculated and accrued on any Bu&agsthat is not in a
Deficiency Period and payable by the Trust quarterly in arrears.
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