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RECITALS

WHEREAS the Palos Equity Income Fund/Fonds de Revenu Actions
Palos (the “Fund”) was settled as a unit trust pursuant to a dgreement dated
January 3, 2008 (the “Original Agreement”);

AND WHEREAS the Original Agreement was amended and restated in
its entirety by an amended and restated trust agreement davedhber 24, 2010 (the
“Amended and Restated Trust Agreement”) in order to, among othegsthappoint
Palos Corporate Services Inc. as trustee of the Fund and excbarsgene to one basis,
all of the issued and outstanding units of the Fund that had been aedhanid issued
pursuant to the Original Agreement for an equivalent number oésSériUnits of the
Fund created under the Amended and Restated Trust Agreement;

AND WHEREAS pursuant to Section 14.01(1) of the Amended and

Restated Trust Agreement, Palos Corporate Services Inc., &sigtee of the Fund, is
entitled to amend the Amended and Restated Trust Agreement whileattrisent of, or
notice to, unitholders and, therefore, has determined that it is in shénterests of the
Fund that the Amended and Restated Trust Agreement be and is herebgled and
restated in its entirety by this amended and restated amstement (the “Trust
Agreement”) in order to appoint a trustee that is registerezsbipnt to arAct respecting
trust companies and savings companies (Québec);

AND WHEREAS Palos Corporate Services Inc., the trustee of the Fund
appointed pursuant to the Amended and Restated Agreement, has notikeddHeat it
has decided to resign as the trustee of the Fund and has nomiNatetrigst Company
of Canada, a trust company registered pursuant ftarespecting trust companies and
savings companies (Québec), as the successor trustee of the Fund;

AND WHEREAS BNY Trust Company of Canada has accepted to act as
the trustee of the Fund, effective as of the date of this Fagigement, and is hereby
confirmed as the trustee of the Fund,

AND WHEREAS this Trust Agreement may be amended in the future to
add or delete additional series of units of the Fund;

AND WHEREAS the Fund, by its trustee, BNY Trust Company of
Canada, shall execute an amendment to this Trust Agreemenbo(ger to establish or
terminate a series of units of the Fund; or (ii) for any othepgaes permitted by the
terms of this Trust Agreement;

NOW THEREFORE BNY Trust Company of Canada declares that it
shall hold in trust any and all property, immovable, movable or otherwikich is
hereafter transferred, conveyed or paid to it as trustee oltiek &nd all income, profits
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and gains therefrom for the benefit of the unitholders of the Fund indaca with and
subject to the express provisions of this Trust Agreement, to wit:

1.01

ARTICLE 1
INTERPRETATION

Definitions

In this Trust Agreement, unless the subject matter or contbetwise

requires, the expression:

(@)

(b)

()

(d)

(e)

(f)

(9)

(h)

“Common Expensesmeans all liabilities, costs and expenses and other
similar amounts common to all Series of Units of the Fund and not
specifically referable to an individual Series of Units of thendr as
determined by the Trustee;

“conflict of interest matter” has the meaning ascribed thereto in
NI 81-107;

“current market value” means the most recently available sale price
applicable to the relevant security on the principal exchangeharh it is
traded immediately preceding the valuation time on the valuation day,
provided that, if no sale has taken place on a valuation day, the aweérage
the bid and ask quotations immediately prior to the valuation timéeon t
valuation day shall be used,;

“Custodian” means a person which, from time to time, is appointed by the
Trustee under Section 9.06 to act as custodian of all or a part agsbes
of the Fund,

“Fair Market Value” means the price determined in an open and
unrestricted market between informed prudent parties, actingnas a
length and under no compulsion to act, expressed in terms of money or
money’s worth;

“Fund” means the Palos Equity Income Fund/Fonds de Revenu Actions
Palos, being the open-end mutual fund, governed by this Trust Agreement;

“Fund Net Asset Valué means the total assets of the Fund less the total
liabilities of the Fund determined in accordance with NI 81-106 o othe
applicable law by applying the valuation rules set out in Articland
calculated in accordance with Article 3;

“Fund Property” means as of any particular time any and all property
which is transferred, conveyed or paid to and held by the Trustee on behalf
of the Fund, and all income, profits and gains therefrom, including, for



(i)

(m)

(n)

(0)
(p)

(a)

(r)

()

(t)

(u)

(v)

(w)
(x)
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greater certainty, all property which has been transferreayeyed or
paid to and held by Trustee since the settlement of the Fundhoarya,
2008;

“Income Tax Act”means théncome Tax Act (Canada), R.S.C. 19855
Supplement, as amended from time to time;

“Management Agreement means the management agreement dated the
date hereof as amended from time to time between the Trustee and Palos;

“Management Fee Distributiori has the meaning ascribed thereto in
section 6.01(3);

“NAV” means net asset value;

“NI” means National Instrument, and shall be read and treated
interchangeably with the word “Regulation” such that all eziees to
“NI” in this Trust Agreement shall be treated as refeesnto the word
“Regulation” for the purposes of interpreting this Trust Agreemin
Québec or as the context demands;

“NI 81-102' means National Instrument 81-102utual Funds as such
instrument is amended from time to time;

“NI 81-106" means National Instrument 81-10Bvestment Fund
Continuous disclosure as such instrument is amended from time to time;

“NI 81-107 means National Instrument 81-10nhdependent Review
Committee for Investment Funds as such instrument is amended from time
to time;

“Notice Record Daté has the meaning ascribed thereto in Section 13.03;

“Palos’ means Palos Management Inc./Gestion Palos Inc., the investment
fund manager and portfolio manager of the Fund;

“Palos mutual fund’ means a mutual fund with which Palos considers
itself to be associated by reason of acting as trustee, pmomuaager,
administrator or distributor or in some other capacity;

“Performance Feé has the meaning ascribed thereto in Section 12.03;

“person’” means an individual, partnership, association, body corporate,
trustee, executor, administrator or legal representative;



)

(@)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)
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“record time” on a valuation day means the time that is immediately after
the valuation time on such valuation day;

“Responsible Partieshas the meaning ascribed thereto in Section 10.02;

“Securities Authorities’ means the securities regulatory authority or the
regulator, as the case may be, in a jurisdiction in Canada;

“Series Expensésmeans the management fees, if any, payable in respect
of a Series of Units of the Fund and all other costs, expenses amd othe
similar amounts attributable to a particular Series of Unithef~und, all

as determined by the Trustee;

“Series Net Asset Valuemeans the net asset value of a particular Series
of Units of the Fund determined in accordance with Article 3;

“Series of Unit$ or “Series means all Units of the Fund created by the
Trustee as a separate series of Units and available faniss at the
discretion of the Trustee which are, as the date hereof, shown on the
attached Schedule 1.01 (dd);

“Series Unit Valué means the net asset value per Unit of a given Series
of Units of the Fund determined in accordance with Article 3;

“Standard and Duty of Caré means in respect of any person or
company performing duties on behalf of the Fund, the obligation to:

0] exercise the powers and discharge the duties of its office
honestly, in good faith and in the best interests of the Fund;
and

(i) exercise the degree of care, diligence and skill that a
reasonably prudent person would exercise in the
circumstances;

except:

0] in the case of a custodian or sub-custodian, in which case
“Standard and Duty of Care” means the standard and duty
of care as prescribed for custodians and sub-custodians in
section 6.6(1) of NI 81-102; and

(i) in the case of the Trustee, in which case “Standard and
Duty of Care” means the degree of care, diligence and skill
that a reasonably prudent trustee would exercise in the
circumstances.



(gg) “tax plan” means a registered retirement savings plan, a registered
retirement income fund, a registered disability savings plaegistered
education savings plan, a deferred profit sharing plan, or a esdkengs
account, under thiscome Tax Act;

(hh)  “Trust Agreement’, “hereof”, “hereby”, “herein”, “hereunder”, and
similar expressions refer to this Trust Agreement in itgetgtand any
and every Schedule hereto, each as amended from time to time, and not
any particular Article, Section or portion hereof, and includes amy a
every instrument supplemental or ancillary hereto and any and every
Schedule thereof;

(i) “Trustee” means BNY Trust Company of Canada, in its capacity as
trustee of the Fund, or any successor duly appointed as trusteeFafrid
in accordance with the provisions of this Trust Agreement;

an “Unit” or “Units” means a unit or units of a given Series of Units of the
Fund into which the beneficial interest in the Fund may be divided from
time to time and which are issued and outstanding or to be issued
hereunder at any particular time;

(kk)  “unitholders” means the holders of Units, and “unitholder” means any
holder of Units;

(In “valuation day’ means any day that the Trustee designates as a valuation
day in the current prospectus of the Fund which shall be no less frgquentl
than when the Fund is required to value the Fund Property pursuant to
NI 81-102;

(mm) *“valuation time” means 4:00 p.m., Eastern time, on each valuation day or
such other time as the Trustee shall from time to time determine; and

(nn)  “Voting Record Dat€' has the meaning ascribed thereto in Section 13.03;

1.02 Provisions regarding Computation of Net Asset Values

In computing the Fund Net Asset Value and the Series Net Asset Values at
any valuation time for the purpose of subscriptions and redemptions of Units,

(@) the Fund Property shall be deemed to include:
0] cash or its equivalent, including cash of other countries, if

conversion into Canadian currency can be readily effected, on
hand, on deposit or on call, including any accrued interest thereon,;



(b)

(if)
(iii)

(iv)

(v)

(vi)

(vii)
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all bills, demand notes and accounts receivable;

all shares, debt obligations, options, warrants, subscription rights
and other securities owned or contracted for by the Fund;

forward and futures contracts, covered clearing corporation options
or options on futures, owned or contracted for by the Fund, to the
extent permitted by NI 81-102;

all stock and cash dividends and cash distributions to be received
by the Fund and not yet received by it but declared to holders of
record on a date on or before the valuation day as of which the
Fund Net Asset Value is being determined;

all interest accrued on any fixed interest bearing secuotesed
by the Fund which is not included in the quoted price of such
securities; and

all other property of every kind and nature including prepaid
expenses;

the value of the Fund Property is to be determined as follows:

(i)

(ii)

(i)

the value of any cash on hand, on deposit or on call loan, prepaid
expenses, cash dividends and other distributions declared and
interest accrued and not yet received, shall be deemed to be the
face amount thereof, unless the Trustee determines that amy suc
deposit or call loan is not worth the face amount thereof, in which
event the value thereof shall be deemed to be such value as the
Trustee determines to be the fair value thereof;

the value of any bonds, debentures and other debt obligations shall
be valued by taking the average of the bid and ask prices on a
valuation day at such times as the Trustee, in its discretion,sdeem

appropriate. Short term investments including notes and money
market instruments shall be valued at cost plus accrued interest;

the value of any security, index futures or index options which is
listed on any recognized exchange shall be determined by the
closing sale price at the valuation time or, if there is no closing sale
price, the average between the closing bid and the closing asked
price on the day on which the Fund Net Asset Value is being
determined, all as reported by any report in common use or
authorized as official by a recognized stock exchange; provided
that if such stock exchange is not open for trading on that date,



(iv)

(v)

(vi)

(vii)

(viii)

(ix)
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then on the last previous date on which such stock exchange was
open for trading;

the value of any security or other asset for which a market
guotation is not readily available shall be its Fair Market Valsie
determined by the Trustee;

the value of any security, the resale of which is resttiobr
limited, shall be the lesser of the value thereof based on reported
guotations in common use and that percentage of the market value
of securities of the same class, the trading of which is nivictes

or limited by reason of any representation, undertaking or
agreement or by law, equal to the percentage that the Fund’'s
acquisition cost was of the market value of such securitiéseat
time of the acquisition; provided that a gradual taking into account
of the actual value of the securities may be made whewateeon
which the restriction will be lifted is known;

purchased or written clearing corporation options, options on
futures or over-the-counter options, debt-like securities and listed
warrants shall be valued at the current market value thereof;

where a covered clearing corporation option, option on futures or
over-the-counter option is written, the premium received by the
Fund shall be reflected as a deferred credit which shall be vatued
an amount equal to the current market value of the clearing
corporation option, option on futures or over-the-counter option
that would have the effect of closing the position. Any difference
resulting from revaluation of such options shall be treated as an
unrealized gain or loss on investment. The deferred credit shall be
deducted in arriving at the Fund Net Asset Value. The sexgyriti

if any, which are the subject of a written clearing corpomnator
over-the-counter option shall be valued at their then current market
value;

the value of a futures contract, or forward contract, shall be the
gain or loss with respect thereto that would be realized iheat
valuation time, the position in the futures contract, or the forward
contract, as the case may be, were to be closed out unless daily
limits are in effect in which case fair value shall be basedhe
current market value of the underlying interest;

margin paid or deposited in respect of futures contracts and
forward contracts shall be reflected as an account receiaable
margin consisting of assets other than cash shall be noteddas he
as margin;



()

(x)

(xi)

(xii)

(xii)

the value of all assets of the Fund quoted or valued in a foreign
currency and all liabilities and obligations of the Fund payable b
the Fund in foreign currency shall be converted into Canadian
funds by applying the rate of exchange obtained from the best
available sources to the Trustee, including but not limited to, the
valuation agent or any of its affiliates;

all expenses or liabilities (including fees payable to thet@eysf
any) of the Fund shall be calculated on an accrual basis;

the value of the non-public investments will be valued by the
Trustee (or any third party administrator which may be appointed
by the Trustee) at Fair Market Value. In determining Narket
Value, the Trustee's objective will be to establish what the
transaction price would have been on the valuation day in an arm’s
length transaction motivated by normal business considerations.
Fair Market Value will be estimated based on the results of a
valuation technique that makes maximum use of inputs observed
from markets, and relies as little as possible on inputs geddost

the Trustee. In addition, the Trustee incorporates factors that
market participants would consider in setting the price and is
consistent with accepted economic methods for pricing such
financial instruments and will be in accordance with CICA
Handbook Section 3855, paragraphs A47-A65 as such may be
amended from time to time; and

if any investment cannot be valued under the foregoing rules or if
the foregoing rules are at any time considered by the Tristee
inappropriate under the circumstances, then notwithstanding the
foregoing rules, the Trustee shall make such valuation as it
considers fair and reasonable;

the liabilities of the Fund shall be deemed to include:

(i)
(i)
(i)

all bills, notes and accounts payable;
all administrative expenses payable or accrued, or both;

all contractual obligations for the payment of money or property,
including without limitation any amount of net income, net capital
gains or other amount credited or payable to unitholders or which
is to be credited or become payable at the valuation time as of
which the Fund Net Asset Value is being determined;



1.03

(d)

(e)

(f)

(9)

(@)

(b)
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(iv)  all allowances authorized or approved by the Trustee for talixes (i
any) or contingencies; and

(v) all other liabilities of the Fund of whatsoever kind and nature;

Fund transactions, being transactions of purchase and sale of an
investment effected by the Fund, shall be reflected in the conguGtti

the Fund Net Asset Value not later than the first such computatole m
after the date on which any transaction becomes binding;

where a subscription for Units has been accepted by the Trustédithe

so subscribed for shall be deemed to become outstanding immediately
after the valuation time as at which the Series Unit Valbehvwas the
offering price of the Units was determined and as at the #ameeas such
Units are so deemed to become outstanding, the subscription prideeshal
deemed to be an asset of the Fund;

where a notice of redemption of Units has been received byrtiste€,

such Units shall be deemed to have been redeemed and ceased to be
outstanding immediately after the valuation time as at wHiehSeries

Unit Value is computed for purposes of the redemption of the Units and
thereafter, until paid, the redemption price shall be deemed t&idi®lidy

of the Fund; and

all liquid assets and securities of the Fund valued in terms oénayrr
other than Canadian dollars and contractual obligations payable to the
Fund in currency other than Canadian dollars and all obligations payable
by the Fund in currency other than Canadian dollars shall bsldatad

into Canadian dollars at the applicable rate of exchange prgyail the
valuation time, as determined by the Trustee in accordance wit
Section 1.10.

Valuations, Fairness Opinion

The consideration paid for investments of the Fund shall be based upon
the Fair Market Value thereof as determined by the Trustdes duly
appointed agents who may but are not obligated, except as otherwise
herein provided, to obtain valuations, fairness opinions or other similar
professional opinions as to value.

The Trustee or its duly appointed agent shall have power to determi
conclusively the Fair Market Value of any Fund Property, the Fuetd N
Asset Value, Series Net Asset Values and the Series ahie¥ of the
Fund. In making any such determination the Trustee may but is not
obligated to, except as otherwise herein provided, rely on atwaiua
fairness opinion or other similar professional opinion.
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(c) The Fund Net Asset Value, the Series Net Asset Values an8eties
Unit Values of the Fund shall be determined as at each valuation time.

1.04 Deemed Fair Market Value

In fulfilling its obligations hereunder, the Trustee shall be leqtito rely
on the recommendations of any third party retained by the Trusteapply certain
services (including portfolio advice and portfolio pricing services), avhen obtained,
on valuations, fairness opinions, pricing quotations or other similar grofeg opinions
as to the Fair Market Value of the securities in which an imest is to be made or has
been made or as to the reasonableness of an investment in or a sale of securities.

1.05 Gender and Number

Words importing the singular number include the plural, and vice versa;
words importing the masculine gender include the feminine gender; add wgporting
individuals include all persons, and vice versa.

1.06 Headings
The headings of all the Articles and Sections hereof and the Bble

Contents are inserted for convenience of reference only and shalaffesct the
construction or interpretation of this agreement.

1.07 References to Statutes

A reference herein to any statute, including any regulation,umsint,
rule or policy made pursuant to such statute, shall be deemed toeferemce to such
statute as presently in force and as hereafter amended fmemaitime, and to include
any statute which may be enacted in substitution thereof.

1.08 Governing Law

This Trust Agreement shall be construed in accordance with weeda
the Province of Québec and the laws of Canada applicable therein.

1.09 Unitholder Rights

Unitholders shall have no rights other than those rights expresshded
for unitholders herein or added by amendment hereto.

1.10 Currency

All references to currency in this Trust Agreement arauwdul money of
Canada unless expressly stated otherwise. For the purposesssiuth@nd redemption
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of Units and for any distribution to unitholders, the price, value or anthsinibuted by
or paid to or by the Fund shall be in the same currency in whichUthis are
denominated, and for the purpose of all necessary currency converstoretd used
shall be the Bank of Canada noon rate on the valuation day on which thél&uadset
Value or the amount of the distribution was determined for purposdbkeofssue,
redemption or distribution or such other rate as the Trustee sball time to time
determine.

ARTICLE 2
THE FUND

2.01 Establishment of the Fund

The Fund was established as a unit trust for the setting up of an investment
fund for unitholders by an initial investment of $10,000 made by Charbeted, the
settlor of the Fund, on January 3, 2008.

2.02 Head Office
The Fund shall have its head office at 1 Place Ville Mc&Bigte 1812
Montreal, Québec, H3B 4A9 or at such other place as the Trusteomatime to time

determine.

2.03 Assets of the Fund

The assets of the Fund consist of the initial investment matleelsettior
of the Fund on January 3, 2008 referred to in Section 2.01 above and all othes money
from time to time committed to the Trustee for investment irntdJoii the Fund, together
with investments (including replacements thereof and additions thenettg from time
to time and less moneys paid to unitholders in respect of redempfidosits or as
distributions pursuant to Article 6 and less expenses incurred in cmmedh the Fund
as provided in this Trust Agreement.

2.04 Investment Objectives

The fundamental investment objectives of the Fund shall be as $einfort
the attached Schedule 2.04.

2.05 Ownership of Fund Assets

All assets of the Fund shall at all times be consideredageey held in
trust by the Trustee as trustee of the Fund according and stabjbet provisions of this
Trust Agreement and the Trustee shall have the exclusive adatioistof the Fund (and
the Fund Property), including the power to enter into all agreenvemtsh it deems
necessary on behalf of the Fund. No unitholder shall have or b&uszhdo have
individual ownership of any asset of the Fund and the interest of a unitholdercstsadit
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only of the right to receive payment from the Fund at the tinaeeplin the manner and
subject to the conditions herein expressly provided. For greatamtg the Fund (and
in particular the Fund Property) shall constitute a patrimony apypropriation,
autonomous and distinct from that of the settlor, Trustee and unitholdeespect of
which none of them has any real rights.

2.06 Binding Effect

The terms and conditions of this Trust Agreement shall be binding upon
each unitholder and all persons claiming through such unitholdethees uhitholder had
been a party to this Trust Agreement.

2.07 Leqgal Character of the Fund

The Fund is not intended to be and shall not be treated as anything other
than a trust of which the unitholders of the Fund are beneficiartegive rights ascribed
to them hereunder and with no other rights. Without limitation, the Fund doe
constitute a partnership, joint venture, corporation or joint stock company.

2.08 Compliance with Laws

The Fund shall comply with all laws of Canada and each of the provinces
and territories of Canada and with the rules and policy statenwntsecurities
administrators, as applicable, where its Units are offered and sold to the public.

2.09 Independent Review Committee

The Trustee shall establish for the Fund an Independent Review
Committee in accordance with NI 81-107 to review, deliberate and decidry conflict
of interest matter relating to the Fund and any other function eztjlny applicable
securities legislation.

ARTICLE 3
DESCRIPTION, CREATION AND ISSUE OF UNITS

3.01 Description and Creation of Units

The beneficial interest of the Fund shall be divided into Units otidras
thereof issued in one or more Series as determined by theedrusm time to time.
Subject to the provisions of Section 13.08, all of the Units of the Fundoshaditing and
shall vote equally with each other. Subject to the exercise gfaver of the Trustee to
make distributions under Subsections 6.01(3) and 6.01(4) and Section 9.10, unitholders
of a Series of the Fund are entitled to particigmterata in distributions in respect of
such Series. The Trustee may create or redesignatees 8etinits of the Fund at any
time pursuant to an amendment to this Trust Agreement, with or withatide to
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unitholders, and in doing so, the Trustee may, where applicable,ffiredesuance the
initial consideration per Unit and the designation of and the provisitexshatg to the
Units of each such Series.

3.02 Number of Units

The number of Units of any Series authorized to be issued byutid F
shall be:

(1) unlimited; or

(2)  such maximum number as is established by the Trustee prior isstlee
of any Units of such Series.

3.03 Issue of Units

The Trustee may allot and issue Units or fractions of any Wnitsuch
time or times and in such manner and to such persons as theeTmesyedetermine.
Units and fractions of Units shall not be issued otherwise thanlggpaid and a Unit or
fraction of a Unit is not fully paid until all consideration therefowhether in cash or in
kind, has been received by or on behalf of the Fund.

3.04 Determination of Series Expenses and Common Expenses

The Trustee shall have the power to determine from time to time
Series Expenses and Common Expenses of the Fund.

3.05 Series Unit Values

Each Series Unit Value of the Fund, which is the price at whidts of a
particular Series of Units of the Fund may be purchased or redeentiebe determined
as of each valuation day by dividing the relevant Series NeztAs&slue by the total
number of outstanding Units of such Series on such valuation day and repjunsi
number so obtained to the nearest whole cent. The number of outstamiimgfUa
particular Series of Units on a valuation day does not include UnitsaabfSeries to be
issued (including by way of reinvestment of distributions by the Fund).

3.06 Determination of Fund Net Asset Values and Series Net Asset Values

(1) The Fund Net Asset Value on a valuation day shall be the sunclofoéa
the Series Net Asset Values on that valuation day.

(2) The Series Net Asset Value of a Series of Units is cordpiitg
subtracting the liabilities of the Fund referable specifically to thaeSef
Units from that Series of Units’ proportionate share of the rdiffee
between the value of the Fund Property and the Common Expenses.
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No Pre-Emptive Rights

No Unit shall have any preference, conversion, exchange or pre-emptive

right over any other Unit in the same Series of the Fund.

3.08

3.09

(1)

(2)

®3)

Redesignation, Subdivision or Consolidation

The Units of one Series of the Fund held by a unitholder may be
redesignated into Units of another Series of the Fund as deéeftoy the
Trustee having an aggregate Series Unit Value equal to thegaggr
Series Unit Value of the Units so redesignated. Such reddsigrsall

not constitute a redemption or cancellation of the Units so redésigna
and the unitholder shall not receive, and shall not be entitled tivegce
any proceeds of disposition in respect thereof.

The Trustee may, on not less than 14 days’ notice in writing, fromn td

time, cause the Units of the Fund to be subdivided or consolidated
provided that Units of each Series of the Fund are subdivided or
consolidated on the same basis as Units of all other Series of the Fund.

The Trustee may without notice adopt a plan of consolidation so that,
immediately following a distribution pursuant to Article 6 hereof and
reinvestment in additional Units, the Units of a Series of the Fwead
consolidated so that the number of Units of the Series of the Fundyheld b
a unitholder immediately after the distribution and reinvestmerit sba
equal to the number of Units of that Series of the Fund held by the
unitholder immediately before such distribution (or would be equihlaib
number of Units if tax were not required to be withheld from the
distribution in the case of a non-resident unitholder). Such consolidation
shall not constitute a redemption or cancellation of the Units so
consolidated and a unitholder whose Units are consolidated shall not
receive, and shall not be entitled to receive, any proceedspafsdisn in
respect thereof.

Subscription for Units

Subscriptions may be made orally, in writing or electroni¢calyeach

case accompanied by payment as described from time to time in the sinpldspectus
of the Fund or if not so described as the Trustee may from tirfiméodetermine. A
subscription may be reduced to writing in such form as may berjired from time to
time by the Trustee.



-15 -

3.10 Minimum Purchases

An investor’s initial subscription for Units of the Fund or a Seoiggnits
shall be in such gross dollar amount as the Trustee may from time to timeidetefine
Trustee may also determine the gross dollar amount requiredpectesf the initial
subscription of any investor who subscribes for Units or a Sefriegits pursuant to a
plan, whereby the investor agrees to make regular purchasestsfdfthe Fund, or
pursuant to a tax plan. The Trustee may charge a fee, in such asdbetTrustee may
from time to time determine, for the termination by a unitholafeits participation in
such a plan. The Trustee may also determine the gross dolanarequired in respect
of a subscription by a unitholder of the Fund for additional Units ok#mee Series of
the Fund. An investor’s initial subscription in respect of a Seffieinits may be subject
to sales charges imposed by such investor’s dealer.

3.11 Right to Reject Subscriptions

The Trustee shall at its sole option be entitled to reject spbeos for
purchases of Units at any time and shall be required to jsicriptions during any
period when the right to redeem Units is suspended pursuant to Section #he4.
Trustee shall at all times ensure that any decision &xtrej subscription is made and
communicated to the investor within one valuation day of receipt oSubscription
application and refund to the investor immediately any moneys received withoasinte

3.12 Certificates

Certificates evidencing Units shall not be issued.

3.13 Payment

Payment for Units for which an investor has subscribed must beedce
by the Trustee within three business days of the valuation daywasidi the offering
price for the Units is determined or within such other period asbeagquired by the
Trustee. In all cases payment must be in a form acceptatite fbrustee which form
may include, but is not limited to, wire transfer of funds, cheque,jaffiank cheque or
money order. The gross amount of the payment shall be applied to thagsuat Units
and, accordingly, shall become an asset of the Fund.

3.14 Subsequent Purchases

Subsequent purchases of Units shall be made in such manner as shall be
determined, from time to time, by the Trustee.

3.15 Transfer Agent and Registrar

The Trustee shall maintain, or cause to be maintained by aetragsnt
and registrar or by one or more branch transfer agents andaegist register for the
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registration of each Series of Units and shall provide, or caube provided, for the
transfer and the registration of transfers of Units in one or mplaees in Canada. The
Trustee or the transfer agent and registrar and/or branchetraaggnts and registrars
shall keep all necessary books and registers of the Fund reduiridis Article or by
applicable legislation instruments or rules of securities rémylaauthorities in
jurisdictions where the Units are qualified for distribution. The boahkd registers
referred to in this Section shall be kept in a bound or looseleaf boo&yobenentered or
recorded by any system of mechanical or electronic data gingesr any other
information storage device and shall at all reasonable times bdmpaspection at the
principal office of the Trustee or of the transfer agent andtrag free of charge by the
unitholders of the Fund or their duly authorized representatives.

3.16 Reqistered Unitholders

The Trustee, any transfer agent and registrar, or branch tragsfiet and
registrar, as the case may be, shall for all purposestiikee to treat the unitholder in
whose name any Units are registered as the absolute ownenfttsere notice to the
contrary notwithstanding. The Trustee, any transfer agent anstraegor branch
transfer agent and registrar, as the case may be, shak mbiarged with notice of or be
bound to see to the execution of any trust in respect of any Unit, whether exppties |
or constructive, and may deal with any Unit on the direction okgsstered unitholder
whether named as trustee or otherwise.

3.17 Transfer of Units

Units shall be transferable only on the register of transfers ane of the
branch registers of transfers (if any) kept pursuant to @e@il6 hereof, by the
registered unitholder or such person’s legal representative or gtduheappointed by
an instrument in writing in form and execution satisfactory toTtustee or the transfer
agent and registrar upon compliance with such reasonable requiresémesTaustee or
the transfer agent and registrar may prescribe. The rnvatieéhorization of an executor,
administrator, committee of a mentally incompetent person, guarditmsbee who is
registered on the books of the Fund as holding Units in any suchitgapasufficient
justification for the Trustee or the transfer agent and regigirregister a transfer of such
Units, including a transfer into the name of such executor, admattaistcommittee of a
mentally incompetent person, guardian or trustee absolutely.

ARTICLE 4
REDEMPTION OF UNITS

4.01 Redemption of Units

Subject to Section 4.04, each unitholder shall be entitled at anyatiche
from time to time to require the Fund to redeem all or anygfauch unitholder’s Units
at a redemption amount equal to the Series Unit Value, next deter@fter receipt by
the Trustee of a request for redemption in such form as thee@rsbiall reasonably
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determine from time to time. If the request for redemptioredgived after 4:00 p.m.,
Eastern time, or such other time as the Trustee may froenttitime determine, on any
valuation day the redemption amount shall be the Series Unit \dakeemined on the
next valuation day. Upon payment to the redeeming unitholder of thes &#nit Value
(which, for greater certainty shall include any amount payableugotsto Section
6.01(4)), the Trustee shall be discharged from all liability to ththaidier in respect of
the Units redeemed.

4.02 Minimum Redemption

In the event that a request for redemption is made by a unitheitter
respect to Units having an aggregate Series Unit Value ofHass$500, or such other
amount as the Trustee may from time to time determine, the wdethsthall be deemed
to have requested the redemption of such additional Units of the Funt easuse the
aggregate Series Unit Value of the Units to be redeemed to be equal to such amount.

4.03 Short-Term Redemption Fee

(2) The Trustee may determine in its discretion that the Fund mageclaa
short-term redemption fee to a holder of Units payable to the Fund in
respect of the redemption of Units which are redeemed within 90(days
such other period of time as the Trustee may from time todatermine)
of the purchase of such Units and/or with respect to multiplesters
among Palos mutual funds, and if the Trustee determines thautite F
may charge such fee, the amount of the fee and the circumstances in which
the fee is payable shall be determined from time to time by the Trustee.

(2) Fees charged will be paid directly to the Fund, and are desigrabeter
excessive trading and offset its associated costs. For tippsas of
determining whether a fee applies, the Trustee will considddiits that
were held the longest to be the Units which are redeemed firstfek
will not apply in certain circumstances, including:

@) redemptions of Units purchased by the reinvestment of
distributions;

(b) reclassification of Units from one Series to another Serigbeof
Fund; or

(c) redemptions initiated by the Trustee.
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4.04 Redemption Suspension

(2) The Trustee may suspend the right of unitholders to require thee@nast
redeem Units of the Fund or the obligation of the Trustee to make
payment pursuant to Section 4.07:

(@) during any period when normal trading is suspended on any
exchange on which securities or derivatives that make up more
than 50% of the Fund’s value or its underlying market exposure
are traded, provided those securities or derivatives are auscdtr
on any other exchange that is a reasonable alternative fButiog
or

(b)  with the approval of securities regulators.

(2) During the above-mentioned suspension period, the Fund shall not accept
any subscriptions for the purchase of Units. Any such suspension shall
take effect at such time as the Trustee specifies and fieeréeere shall
be no redemption of Units until the Trustee or the Securities Atiggri
as applicable, declares the suspension at an end, or until the suspensi
automatically terminates following expiration of any designated period.

4.05 Redemption Following Suspension

Where a request for redemption is received by the Fund during the
suspension period, the unitholder may withdraw the request up to the oaltiate on
the next valuation day following the termination of such suspensitime equest is not
withdrawn, the Units shall be redeemed at the applicable Sdmnied/alue on the next
valuation day following termination of the suspension.

4.06 Minimum Ownership of Units

If the aggregate Series Unit Value of Units of the Fund heldab
unitholder is at any time less than $500, or such other amount asugteeTmay from
time to time determine, the Trustee may redeem the unitholdeits, after giving such
unitholder at least 30 days’ notice by mail of the intention to ragdea any subsequent
specified valuation day, unless an additional purchase of the sarag &ddnits is made
to increase the aggregate Series Unit Value of the unitholdeits of the Fund to not
less than the said minimum amount by such subsequent specifiedoralday. If a
partial redemption of Units requested by a unitholder would cdngesadgregate Series
Unit Value of a unitholder's remaining Units of the Fund to be lbs® the said
minimum amount, the Trustee may redeem such unitholder's remaimmitg of such
Series without prior notice to the unitholder.
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4.07 Payment

Subject to Section 4.11, payment for Units redeemed in accordance with
the terms hereof shall be made by the Trustee to the unitholder in thermascrébed in
Section 6.04 of this Trust Agreement. Payments for the redemptiamits shall be
made within such period of time as the Trustee shall from torme determine in
accordance with applicable securities legislation, instrumaries and policies after the
valuation day upon which the Series Unit Value is determined for thpogel of such
redemption. A unitholder shall be entitled to enforce payment of tleemattbn amount
from and after the valuation day upon which the Series Unit Valua &mit is
determined for purposes of a redemption thereof.

4.08 Adjustment to Redemption Payment

If pursuant to this Article 4 a unitholder shall cause to beerméd Units
as of a particular valuation day, then any amount payable indactws with Article 6 to
such unitholder shall be paid to the unitholder at the same time and in the same manner as
payment is made to such unitholder in respect of the redemption of subblder's
Units in accordance with this Article 4 in respect of those Units beingmextee

4.09 Trustee’s Discretion to Cause Redesignation of Units

In the event a unitholder fails to meet the conditions set out in the
simplified prospectus under which Units of a particular Serieg wiered, the Trustee
may, in its sole discretion, on notice to the unitholder cause sudtolgait’'s Units to be
redesignated as Units of a Series of the same Fund for whicinithelder does meet the
requisite conditions in accordance with Section 3.08(1).

4.10 Limitation on Non-Resident Ownership

If persons who are non-residents for the purposes dhtlvene Tax Act or
are partnerships that are not “Canadian partnerships” for the pugdfa$ed ncome Tax
Act (each a “non-resident”) become the beneficial owners of (xggregate of 40% of
the Units of the Fund then outstanding (the “Number Threshold”) or (yis Wf the
Fund having an aggregate Series Unit Value equal to 40% of the Blet YAalue of the
Fund (the “Value Threshold”), and more than 10% of the Fair Markkie property of
the Fund consists of, has consisted of, or, in the reasonable opinion afiskeeTmay in
the future consist of, property that is “taxable Canadian propesydefined in
subsection 248(1) of thiecome Tax Act (determined without reference to paragraph (b)
of such definition) or, if such Act is amended as proposed by ad¢igislreleased on
September 16, 2004, “specified property” as that term is definedigh proposed
legislation (such the Fund is referred to herein as a “Restrleund”), the Trustee may
refuse to accept a subscription for Units of the Restricted Fund moissue or register a
transfer of Units of the Restricted Fund to, a person, unless tlsenperovides a
declaration that the beneficial owner of the Units of the ResttiFund held by such
person is not, and will not be, a non-resident. If, notwithstanding theofaggghe Units
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of a Restricted Fund or aggregate Series Unit Value of Units Réstricted Fund, as
applicable, held by non-residents at any time exceeds the tdshe Number Threshold
and the Value Threshold (the “Permitted Non-Resident Holding Limét'id without
restricting the scope of Section 4.06, the Trustee may redeene dollowing valuation
day for a redemption price per Unit equal to the Series Unite/ehlculated at the close
of business on such date that number of Units of the Restricted Fundbyheion-
residents such that, after giving effect to the redemption, tits Of the Restricted Fund
held by non-residents do not exceed the Permitted Non-Resident Holding hemilnits
to be redeemed to be determined on the basis of the most rexpnsiteon or
registration of Units of the Restricted Fund or in such othemeraas the Trustee may
consider equitable and practicable. Upon such redemption, the affecteclders shall
cease to be holders of Units of the Restricted Fund and their sigalisbe limited to
receiving the net proceeds of redemption from such Units.

411 Redemption in Specie

The Trustee may, subject to the prior written consent of the redgem
unitholders and to compliance with applicable laws, pay for all proisuch redeemed
Units by making good delivery to such unitholders of portfolio secsrifpeovided that
such portfolio securities are valued for purposes of determiningeti@mption price at
an amount equal to the amount at which such portfolio securities wakred for the
purpose of determining the Fund Net Asset Value on the date of redemption.

ARTICLE 5
INVESTMENT OF TRUST PROPERTY

5.01 General Investment Powers

Subject to the investment restrictions referred to herein, thetde may
from time to time invest and reinvest any money at any tinfek iheor for the Fund in
accordance with the investment objectives and policies of the Farfdréh in Section
2.04 or in any amendment to this Trust Agreement or in the simppfiespectus or
annual information form of the Fund. Pending the investment and reinvestinany
such money, the Trustee may deposit cash on hand into interest bearmgta
maintained by the Fund with any Canadian chartered bank or Canadian trust company

5.02 Investment Restrictions Applicable to the Fund

The Fund’s investment activities are subject to the investmenctiess
and policies as shall be determined from time to time by thstde in compliance with
Part 2 of NI 81-102.

5.03 Not Restricted to Trustee Investments

Subject to the requirements of the Securities Authorities anchedo t
provisions of this Trust Agreement, the Trustee may invest andestimaoneys and
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change and vary investments in the portfolio of the Fund without bairany way
restricted by the provisions of the laws of any jurisdiction pump®to limit investments
that may be made by trustees.

6.01

(1)

(2)

@)

ARTICLE 6
DETERMINATION AND DISTRIBUTION OF
NET INCOME AND NET CAPITAL GAINS

Computation of Net Income (Loss)

The Trustee shall determine the net income and the net reabpédl
gains of the Fund for each taxation year of the Fund and, at itetthsg

may pay, on or before the last business day of the calenalamyehich,

or coincident with the end of which, such taxation year-end of the Fund
occurs, to unitholders the amount, if any, by which the net income and net
realized capital gains of the Fund exceed:

(@  such part of the net realized capital gains of the Fund for the
taxation year required to be retained by the Fund to maxinsze i
capital gains refund for the taxation year (within the meaning of
thelncome Tax Act);

(b)  the amount determined by the Trustee in respect of any non-capital
losses (as defined in thiscome Tax Act) for prior years which the
Fund is permitted by thiencome Tax Act to deduct in computing its
taxable income for such year;

(c) such portion of the Fund’s capital loss carry forwards as will
permit the maximization of the Fund’s capital gains refund for
such year; and

(d) any amount previously made payable or distributed on an interim
basis during the taxation year, which for this purpose shall include
any amount payable in respect of the year under Subsections
6.01(3) and 6.01(4).

The amount, if any, paid to each unitholder pursuant to Subsection 6.01(1)
in respect of Units of a Series of the Fund shall be equaktoortion of

the net income and net realized capital gains of the Fund determined
accordance with the distribution methodology established pursuant to
Section 9.10 in respect of the Series of Units of the Fund.

The Trustee in its discretion may agree to accept a maeagdae with
respect to the Units of a particular Series of the Fund helduoytizolder
which is less than that otherwise payable to the Trustespeceof Units
of that particular Series, in which case the Trustee shaliibdist an
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amount equal to such reduction in the management fee adjusted, if
appropriate, for any reduction in GST, HST, and any applicable pralinci
tax thereon to such unitholder (a “Management Fee Distribution”). The
Trustee may also in its discretion agree to reduce the ampetpenses
incurred by the Fund and borne by a unitholder through an appropriate
reimbursement to the Fund, provided that the benefit of such reduction
will be distributed to such unitholder, in which case such distributioh shal
also be a Management Fee Distribution. Management Fee Disinibulti
shall be calculated and credited on each business day and didt@ute
least quarterly and shall be payable out of net income and nieedea
capital gains of the Fund to the extent that the Fund earns izesesalich
income or gains in the year in which the Management Fee Distniisuti
are made, and otherwise out of capital.

On redemption of a Unit of a Series of the Fund (other than a ptdem
occurring between December 16 and December 31), the Trustee may
designate and distribute to the redeeming unitholder as part of the
redemption proceeds of the Unit redeemed such part of the net dealize
capital gains of the Fund for the year as determined by the Trustee.

For the purposes of Subsection 6.01(1), the net income of the Fund for any
year shall be determined in accordance with the provisions dht¢bee

Tax Act regarding the calculation of income for the purposes of
determining the “taxable income” of the Fund underltiteme Tax Act,
provided that capital gains and capital losses and such portion of expense
of the Fund allocated by the Trustee, in its discretion, agairabla
capital gains, shall be excluded and provided further that (i) thepati

the Fund’'s income comprised of taxable dividends received from
corporations resident in Canada shall be calculated on the basithe
amount thereof included in income is not greater than the actual amount
received, and (ii) no amount is deductible in respect of amounts payabl
deemed payable in the year to unitholders. The net realized agggital

of the Fund for any year shall equal the amount, if any, by wihieh
capital gains of the Fund in the year, net of the product of sutiompof
expenses of the Fund allocated by the Trustee against taxaléd gapis

of the Fund and the reciprocal of the relevant capital gains inclusien
under thelncome Tax Act, exceeds the aggregate of the capital losses of
the Fund in the year determined in accordance withnitaene Tax Act.

Unless the Trustee otherwise determines in its complete etistr
distributions pursuant to Sections 6.01(1), (3) and (9) (less any tax
required to be withheld therefrom) shall be reinvested by thetde in
additional Units or fractions of Units of the same Series ofUoitthe
Fund as those held by the relevant unitholder in the name and for the
benefit of the unitholder at the Series Unit Value for such Sefi¢nits
of that Fund determined in accordance with the provisions of this Trust
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Agreement. If the Trustee so determines, a distribution maydze in
cash payable in either foreign currency or Canadian currenogtioror in
property having a value equal to the amount of the distribution determined
in accordance with Section 1.02.

To the extent possible under tha&ome Tax Act, it is intended that the
character of the net income and net realized capital gaidsedfund be
maintained when such net income and net realized capital gains are
distributed to unitholders. The Trustee shall consequently exerltise a
discretion and make all designations, elections, determinations,
appropriations and allocations under theome Tax Act as may be, in the

sole discretion of the Trustee, advisable or appropriate.

It is intended that sufficient net income and sufficient ndizes capital
gains of the Fund be distributed to unitholders in each year so that the
Fund will not be liable to income tax under Part | of itheome Tax Act,

other than tax that is immediately recoverable by the Fund dsomneof

the capital gains refund. If there is any change in the treatameler the
Income Tax Act of the net income and net realized capital gains of the
Fund, or of any other relevant amount, that would frustrate this intention,
the Trustee may, notwithstanding Article 12 herein, without noticar to

the vote or assent of the unitholders or any amendment to this Trust
Agreement, alter the method of distribution or discontinue this distibut
policy for the purpose of minimizing taxes payable by the Fund atitior
unitholders, provided that no such alteration or discontinuation shall be
prejudicial to unitholders.

The Trustee may make interim distributions to unitholders of ame$

and where such interim distributions are made, the same shdileband
payable on the last business day of a month or such other day as the
Trustee may determine.

Default

Where the Trustee has been unable, because of default on toé quayt

third party to make payment of any dividends declared or intacestied or any other
amounts owing in respect of the securities of the Fund, to collgcarmount which has
been included in determining any amount paid or payable to any unitholslea)lihave
the right to make such adjustments as are appropriate to neteir(tmss) and capital
gains and where such amount has been paid to such unitholder, to sadvamount
from such unitholder. Notwithstanding the foregoing, the Trustee sbiabie required to
exercise such right with respect to any particular amoung¢raessof amounts where, in
the judgement of the Trustee, the anticipated costs and likelihoet@iary outweigh
the anticipated benefit of such recovery.
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6.03 Use of Capital

The Trustee, in its sole discretion, may transfer temporadiy tapital to
income within the Fund, sufficient cash to facilitate paymentsietfincome or net
realized capital gains to the unitholders. A permanent transfer from daginabme may
be effected if payments made by and/or expenses of the Fund fis@adyyear of the
Fund exceed the aggregate of the net income and net realized gapis of the Fund in
such fiscal year.

6.04 Payments to Unitholders

Any payment hereunder determined by the Trustee to be made to a
unitholder, other than by way of reinvestment in Units pursuant teo8e&01(6), shall
be payable in the currency in which the Units are denominatetidmyue or bank draft to
the order of the registered unitholder and may be mailed by ordmailyto the last
address appearing on the books of the Fund but may also be payable in such other manner
as the unitholder has designated to the Trustee and the Trasteedepted. In the case
of joint registered unitholders, any such payment to be made to a daeitrstiall be
deemed to be required to be made to such unitholders jointly and shalydigephy
cheque or bank draft but may also be payable in such other martherjaisit registered
unitholders or any one of the joint registered unitholders has desigtathe Trustee
and the Trustee has accepted. For greater certainty a unitboldey one of the joint
unitholders may designate and the Trustee may accept thatagment to be made
hereunder shall be made by deposit to an account of such unitholdex irtbaccount
of such unitholder and any other Person or in the case of jointergisinitholders to an
account of joint registered unitholders or to an account of any ot ¢bint registered
unitholders. A cheque or bank draft shall, unless the joint registanitholders
otherwise direct, be made payable to the order of all of thet jsamt registered
unitholders, and if more than one address appears on the books of the Fspech ok
such joint unitholding, the cheque or bank draft shall be mailed to rdteatidress so
appearing. The mailing of the cheque or bank draft or paymenthar acceptable
manner as aforesaid shall satisfy and discharge all liabflithe Trustee or the Fund for
the amount to be paid unless the cheque or bank draft is not paicbhat prasentation at
Montréal, Québec, or at any other place where it is by msst@ayable. In the event of
non-receipt of any such cheque or bank draft by the person to whom maiasl, the
Trustee on proof of the non-receipt and upon satisfactory indemnity peien to it and
to the Fund, shall issue to the person a replacement cheque or banfordeaflike
amount.

6.05 Receipt by Unitholder

The receipt of any payment not mailed or paid in another acceptable
manner in accordance with Section 6.04 by the registered unitholdlebeslzavalid and
binding discharge to the Fund and to the Trustee for any paymentimiadpect of the
registered Units and if several persons are registerginasegistered unitholders or, in
consequence of the death or bankruptcy of a unitholder, one or several peesons a
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entitled so to be registered, receipt of payment by any ongeof shall be a valid and
binding discharge to the Fund and to the Trustee for any such payment.

6.06 Definitions

Unless the context otherwise requires, any term in this Ar@alvhich is
defined in thdncome Tax Act shall have that meaning for the purposes of this Article 6.

ARTICLE 7
VOTING RIGHTS OF PORTFOLIO SECURITIES

7.01 Voting Rights

All of the securities carrying voting rights held from time to time asqdar
the assets of the Fund may be (but need not be) voted at any ameéesihgs of
securityholders in such manner and by such person or persons as tke $hadt from
time to time determine subject to applicable regulatory requirements.

7.02 Proxies

The Trustee may from time to time execute and deliver prdaresnd on
behalf of the Fund and arrange for the issuance of voting ceesicatother evidence of
the right to vote in such names as it may from time to time determine.

7.03 No Liability

The Trustee shall be entitled to exercise the foregoing rightds
discretion as it considers to be in the best interests of thieoidets and shall not be
subject to any liability or responsibility in respect of the manageofahe investment in
guestion or in respect of any vote, action or consent given or taken giveotor taken
by the Trustee whether in person or by proxy.

7.04 Other Consent

The provisions of this Article shall apply to and govern not only a vote a
a meeting but any consent to or approval of any arrangement, schenwwroe®sr any
alteration in or abandonment of any rights attaching to any péneaissets of the Fund
and the right to requisition or join in a requisition to convene anyingeet to give
notice of any resolution or to circulate any statement.
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ARTICLE 8
AUDITOR AND INFORMATION FOR UNITHOLDERS

8.01 Auditor
Until changed, the auditor of the Fund shall be BDO Canada LLP.

8.02 Auditor's Remuneration

The auditor’s remuneration shall be fixed by the Trustee from tintime
and charged as an expense to the Fund.

8.03 Financial Reporting to Unitholders

The Trustee shall forward to each unitholder the financial seattsrand
other additional information required by any applicable statuteyapplicable rules or
policies issued by the Securities Authorities, including, without limitatioBIN106.

8.04 Fiscal Year

The fiscal year of the Fund, until otherwise determined by thstde,
shall end on December 31 in each year.

8.05 Income Tax Information to Investors

All information required by law for income tax purposes shall drg £
unitholders by the Trustee within the time periods required bintioene Tax Act.

8.06 Tax Returns, Etc.

The Trustee shall prepare and shall file on behalf of each Furdxal
returns that the Fund is required by law to file.

ARTICLE 9
THE TRUSTEE

9.01 Powers of the Trustee

By way of supplement to the provisions of any act of any province of
Canada for the time being relating to trustees and in additianytather provision of
this Trust Agreement, it is expressly declared as follows:

(@) the Trustee shall have, without the necessity of authorizatioanolyfree
from any power of control on the part of, the unitholders, all optheers
of a natural person, including, without limitation, full, absolute, and
exclusive power, control and authority over the property and the affairs



(b)

(€)

(d)
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the Fund, to the same extent as if the Trustee were the sokfjcis
owner thereof in its own right, and to do all such acts andghasgn its
judgement and discretion are necessary or incidental to, onlblesfor,
the carrying out of any of the terms hereof or the conduct dffaes of
such Fund;

in construing the provisions of this Trust Agreement, presumption shall be
in favour of the grant of powers and authority to the Trustee. The
enumeration of any specific power or authority herein shall not be
construed as limiting the general powers or authority or any other
specified power or authority conferred herein on the Trustee;

the Trustee may act on the opinion or advice of or information obtained
from any investment adviser, any legal counsel, chartered aeobort
other expert, whether obtained by the Trustee or otherwise, Huheha

be bound to act upon such opinion or advice;

the Trustee may

0] employ and contract with, for and on behalf of the Fund,
investment advisers, brokers, agents (including sales agents),
bankers, chartered accountants, legal counsel, notaries, officers and
servants, that the Trustee may reasonably require for the proper
discharge of its duties hereunder;

(i) pay for, out of the assets of the Fund, reasonable remuneration for
all services performed for the Fund without taxation of any costs or
fees of legal counsel;

(i)  purchase and pay for out of the assets of the Fund, insurance
contracts and policies insuring the assets of the Fund against any
and all risks and insuring the Fund and/or the Trustee and/or the
unitholders against any and all claims and liabilities of ratyre
asserted by any person arising by reason of any actiorealteg
have been taken or omitted by the Fund or by the Trustee or by the
unitholders;

(iv)  do all such other acts and things as are incidental to the fogggoi
exercise all powers which are necessary or useful to cariye
undertaking of the Fund, promote any of the purposes for which
the Fund was formed and carry out the provisions of this Trust
Agreement, including without limitation, providing or arranging
for the provision of management services and investment advisory
services to the Fund and acting as principal distributor of the Fund;
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(e) the Trustee, except as herein otherwise provided, shall, as redattus
trusts, powers, authorities and discretions vested in it, have abaaollite
uncontrolled discretion as to the exercise thereof, whether in relation to the
manner or as to the mode of and time for the exercise thereof;

() the Trustee may transfer, sell, assign or delegate (subjebetlaws of
Québec) to any company or person the performance of any dafusts,
duties and powers vested in it hereunder, and any such transfer, sale,
assignment or delegation may be made upon such terms and conditions,
including a power to retransfer, resell, further assign or subde|exgathe
Trustee may think to be in the best interests of the Fund; and

() the Trustee may make such elections, determinations, designatidns
applications in respect of the Fund as contemplated bintbee Tax Act
and other applicable tax legislation as the Trustee may determine.

Notwithstanding anything to the contrary in this agreement, nothimgher
requires the Trustee to exercise any discretion, control or pawérss and until it
receives such direction, assurance, indemnity, advice or opinion thay ifrom time to
time require. The trustee shall not be responsible for any delaylure to act, where it
is seeking any direction, assurance, indemnity, advice or opinion theteitmines may
be necessary or desirable in the circumstances.

9.02 Standard and Duty of Care

In performing its duties hereunder, the Trustee shall dischargedatieb
in accordance with the Standard and Duty of Care. Notwithstandiytiag to the
contrary in this Agreement, the Trustee shall be deemed to havesexi the requisite
degree of care, diligence and skill in exercising its powers amthadiging its duties
where the Trustee has delegated such powers and duties to any moeeoagents,
representatives, officers, employees, independent contractorsher persons in
accordance with this Agreement.

9.03 Verification of Signatures

The Trustee shall be entitled to require that the signature of any investor or
unitholder on any document required to be signed by such person underooanection
with this Trust Agreement shall be verified or guaranteed byn& babroker or other
responsible person or otherwise authenticated to the reasonalsfactati of the
Trustee.

9.04 Wire Authorizations

The Trustee may make arrangements to accept, from prospesistars
or unitholders, orders to purchase Units, transfer Units or redeens gmén by
telephone or by facsimile or other form of wire communication.
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9.05 Banking Arrangements

(1) The banking business of the Fund, or any part thereof, shall be trahsacte
with such Canadian chartered bank or other financial institutiowicgr
on a banking business as the Trustee may designate, appoint or authorize
from time to time and all such banking business, or any part thetredl
be transacted by such one or more officers of the Trustee orohueh
persons as the Trustee may designate, appoint or authorize rfinentoti
time and shall include but not be limited to:

(@) the execution of a borrowing by-law;
(b) the operation of the accounts of the Fund;

(c) the making, signing, drawing, accepting, endorsing, negotiating,
lodging, depositing or transferring of any cheques, promissory
notes, drafts, acceptances, bills of exchange and orders for the
payment of money on behalf of the Fund;

(d)  the giving of receipts for and orders relating to any properthef
Fund,

(e) the execution of any agreement relating to any such banking
business and defining the rights and powers of the parties thereto;
and

() the authorizing of any officer of such financial institution to dg an
act or thing on the Trustee’s behalf to facilitate such banking
business.

(2) In all such banking transactions the Trustee shall ensure thBRutiteis
credited with interest at prevailing interest rates on all sdep®sited to
the credit of the Fund’s account.

9.06 Custodian

The Trustee shall, from time to time, appoint a Canadian chatiargdor
duly licensed Canadian federally or provincially incorporatedt tagsmpany, or an
affiliate of such bank or trust company, on such terms as it considers apprapbiatee
Custodian of all or a part of the assets of the Fund and the Custodiaretain one or
more sub-custodians with the prior written consent of the Trustees amtheerwise
permitted by Section 6.1(4) of NI 81-102.
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9.07 Resignation of Trustee

The Trustee or any successor Trustee may resign as Trudtee ledind
by giving notice to the unitholders not less than 60 days prior to tleeodatvhich the
resignation is to take effect. The resignation will takeafbn the date specified in the
notice.

9.08 Appointment of Successor

In the event that the Trustee becomes incapable of acting, assacc
Trustee shall be appointed by Palos. In the event that Paksofappoint a successor
Trustee within 30 days of such vacancy, a unitholder or unitholders haidirigss than
five per cent (5%) of the outstanding Units of a Series of UnithefFund may call a
meeting of all unitholders within 30 days thereafter for the purpdsappointing a
successor Trustee. If upon the expiration of a further 30 day pieodnitholders have
not appointed a new Trustee, this Trust Agreement shall bentgediimmediately and
the assets of the Fund shall be distributed in accordance witlsipres/of Article 15 and
the present Trustee shall continue to act as Trustee of the Fuhdlluthié assets of the
Fund have been so distributed.

9.09 Successor Trustee

The right, title and interest of the Trustee in and to the asSéh® Fund
shall vest automatically in any person or persons who may, asilaagtthe operation of
Section 9.06, duly become Trustee without any further act and thessacdeustee shall
have all the rights, privileges, powers, obligations and immunities gneefirustee by
this Trust Agreement. Such right, title and interest shallindsie Trustee whether or not
conveyancing documents have been executed and delivered.

9.10 Distributions

Subject to the provisions of Article 6, the Trustee shall have pdoover
make allocations, credit amounts and pay distributions in cash, Uriitectons thereof,
or otherwise, to unitholders of each Series or to any unitholdegndésd by the Trustee
in its discretion, whether out of income, capital, earnings, proéifstal gains or surplus,
and to make allocations to such unitholders of costs, expenses, lodsdsf@its in
respect or to any unitholders designated by the Trusteedrsai®tion, provided that the
Trustee shall not make a distribution of assets by way of gagiments or otherwise
which would, in the opinion of the Trustee, impair the ability of the fTimsepay loans
or meet its other commitments, as and when the same beconedtdugjving effect to
any subscriptions for Units or redemptions of Units. The Truste¢ dét@rmine from
time to time the distribution methodology to be used in determiningni@unts to be
credited, allocated, made payable or distributed, as the casdenao unitholders of
each Series of the Fund.
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ARTICLE 10
LIMITATION OF LIABILITY

10.01 Limitation of Liability of Unitholders

No unitholder of the Fund (and any annuitant or beneficiary of altax
that is a unitholder) shall be subject to any personal liabilitgtsoever, due solely by
reason of being a unitholder (or by reason of being an annuitant dicisgeof a tax
plan that is a unitholder), whether extra-contractually, contriigtaaotherwise, to the
Fund or to the other unitholders, the Trustee, a manager or an inveatinisar, to the
directors, officers, employees or agents of the Fund or any ofrtiete€, manager or
investment adviser(s), or to any other person in connection with sbtsad the Fund or
the obligations or affairs of the Fund. All such other unitholders, thsetde, manager,
investment adviser(s) and their directors, officers, employeageamnts shall look solely
to the assets of the Fund for satisfaction of claims of atyrenarising out of or in
connection therewith and the assets of the Fund only shall be subject to levy doaxecut

10.02 Limitation of Liability of Trustee and Others

Neither the Trustee, a manager, an investment adviser, legal ounse
chartered accountant nor any director, officer, partner, employeagent thereof
(collectively the “Responsible Parties”) shall be subjectany liability whatsoever,
whether extra-contractually, contractually or otherwise, in cororegtith the assets of
the Fund or the affairs of the Fund, including without limitation in retspeany loss or
diminution in value of any assets of the Fund, to the Fund or to any Riédedtarty or
to unitholders, or any of them, or to any other person for anything doomitied to be
done by any of them including, without limitation, the failure to cdmpeany way a
former or acting Trustee to redress any breach of trust jpecesf the execution of the
duties of its office or in respect of the affairs of the Fundepionly that arising from its
own failure to act in accordance with the Standard and Duty of CEne Responsible
Parties, in doing anything or omitting to do anything in respethefexecution of the
duties of their offices or in respect of the affairs of the Fund, are and shalhdasvely
deemed to be acting as Trustee, manager, investment advisergdagaktl, chartered
accountant, directors, officers, partners, employees or agertie aase may be, of the
Fund and not in their own individual capacities. Except to the extewided in Section
10.02, no Responsible Party shall be subject to any personal lidbilitgny debts,
liabilities, obligations, claims, demands, judgments, costs, chargegenses against or
with respect to the Fund arising out of anything done or omittednlgyof them to be
done in respect of the execution of the duties of their respecticefdr for or in
respect of the affairs of the Fund. Each Fund shall be solelg linbrefore and resort
shall be had solely to the assets of the Fund for the payment or performance thereof.
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Indemnification of Responsible Parties

Each Fund shall indemnify and save harmless the Responsibles Radie
other persons who undertake any action, obligation or responsibility on
behalf of the Fund and each of them and each of their heirs, executors,
administrators and other legal representatives from and against:

(@) any liability and all costs, charges and expenses that thewafa
them sustain or incur in respect of any action, suit or proceeding
that is proposed or commenced against them or any of them for or
in respect of anything done or omitted by them or any of them in
respect of the execution of the duties of their respective affices
and

(b)  all other costs, charges and expenses that they or any of them
sustain or incur in respect of the affairs of the Fund; provided,
however, that no person shall be indemnified by the Fund in
respect of any liability, cost, charge or expense:

) arising from its own failure to act in accordance with the
Standard and Duty of Care; and

(i) unless the Fund has reasonable grounds to believe that the
action or inaction that caused the right of indemnity herein
provided was in the best interests of the Fund. No right of
indemnity or reimbursement granted herein may be
satisfied except out of the assets of the Fund and no
unitholder (or annuitant or beneficiary of a tax plan that is a
unitholder) shall be personally liable to any person with
respect to any claim for indemnity or reimbursement or
otherwise.

The Trustee shall be fully protected in relying upon any unsénts or
directions given by an officer, director, employee or agentroéiaager or

any investment adviser or by a broker, a Custodian or any unitholder, or
by such other parties as may be authorized by the Fund to give instructions
or directions to the Trustee. If required by the Trustee, a reaaag any
investment adviser shall file with the Trustee a certificdtencumbency
setting forth the names of parties authorized to give instructions
directions to the Trustee together with specimen signaturesudt
persons and the Trustee shall be entitled to rely on the tategicate of
incumbency filed with it. The Trustee, a manager and any invastme
adviser shall each be fully protected in acting upon any instrument
certificate or paper believed by it to be genuine and signptesented by

the proper person or persons. Neither the Trustee or an investmesetr advi
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shall be under any duty to make any investigation or inquiry asyto an
statement contained in any such writing, but may accept the sam
conclusive evidence of the truth and accuracy of the statememngsnthe
contained.

10.04 Provisions Reqgarding Liability

Any written instrument creating an obligation of the Fund shall be
conclusively deemed to have been executed by the Trustee, or rbgnager or
investment adviser, or director, officer, employee or agent dftine only in its or their
capacity as Trustee, manager or investment adviser or asceodiofficer, employee or
agent of the Fund. Any written instrument creating an obligatiagheoFund shall refer
to this Trust Agreement and contain a provision to the effect ti@tobligations
thereunder are not personally binding upon, nor shall resort be Haslgovate property
of any Responsible Party or any unitholders, but that the assbis Btind or a specific
portion thereof only shall be bound, and may contain any further provisioh iy or
it may deem appropriate. The omission of such provision in afywtitten instrument
shall not operate to impose personal liability on any of the Trustaeager, investment
adviser or the unitholders, directors, officers, employees or agkttie Fund or of the
Trustee, manager or investment adviser.

10.05 Apparent Authority

No purchaser, lender, registrar or other person dealing withrtistee or
any director, officer, employee or agent of the Fund or of thestde, manager or
investment adviser shall be bound to make any enquiry concerning tdieyvafi any
transaction purporting to be made by the Trustee, manager antiiamesidviser or by
such director, officer, employee or agent or make inquiry concernibg bable for the
application of money or property paid, loaned or delivered to or on the ofdée
Trustee, manager or investment adviser or of such director, officer, emplogendr

10.06 Cessation of Trustee’s and Others Liability in Certain Circumstanes

Notwithstanding anything herein contained, upon the expiration of 90 days
from the sending of financial statements pursuant to Section 8.03, ubkd,rmanager
and investment adviser shall be forever released and dischamwed lifibility or
accountability to unitholders with respect to the propriety of theis and transactions
shown in any such account except with respect to acts or tramsaets to which a
written statement objecting thereto has been delivered to thee@rwgthin that 90 day
period. Notwithstanding the foregoing, the Trustee shall have thetoigthé¢ct to have its
account settled by judicial proceeding whether or not any written objectioracdsnts
has been filed.
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ARTICLE 11
MANAGEMENT AND INVESTMENT ADVISORY SERVICES

11.01 Management Services

The Trustee shall arrange for the provision of management setwites
Fund, including the day-to-day administration of the activity of the Finedpreparation
and filing of a simplified prospectus to permit continuous offeringhef Wnits to the
public in those jurisdictions specified from time to time by Thastee, the preparation of
all written and printed material for distribution to potential ingestand existing
unitholders in compliance with the registration, filing, reporting sindlar requirements
of all regulatory bodies having jurisdiction over the Fund, the provisiasffice space
and facilities, clerical help, bookkeeping and the internal accountmy aaditing
services required by the Fund, the provision of registry and traagércy services,
distribution crediting services and all other unitholder servicesrarhgement services.
In arranging for the provision of the said management servibesTiustee shall be
entitled to retain one or more persons or companies on such termsratitibos as it
considers appropriate and such persons or companies may be deldyetsdduosibility
for all or part only of such services and they may subdelegateresigonsibility with the
prior written consent of the Trustee. Initially, the Trugtas retained Palos to provide
management services to the Fund under the Management Agreement.

11.02 Investment Advisory Services

The Trustee arrange for the provision of investment advisory senaces
the Fund, including the evaluation of current information and datainglad the
economy generally, to the particular investments of the Fund andytcemurity or
securities which the Trustee considers desirable for inclusiomeimniestments of the
Fund and the taking or the instituting, on behalf of the Fund, of all sun &g the
Trustee may deem desirable to invest or reinvest in, or to purchasel securities
generally, securities of a particular class or kind or seesriof a particular issuer,
including the placing of orders for the purchase and/or sale of sectrities. In
arranging for the provision of the said investment advisory sesvibe Trustee shall be
entitled to retain one or more persons or companies on such termsrathtioos as it
considers appropriate and such persons or companies may be deldyetsgduosibility
for all or part only of such services and they may subdelegaterssigonsibility with the
prior written consent of the Trustee. Initially, the Trudtas retained Palos to provide
investment advisory and portfolio management services to the Fund under the
Management Agreement.

11.03 No Liability for Delegation

The Trustee shall have no liability or responsibility for amgatters
delegated to Palos hereunder or under the Management Agreemerite dhddtee, in
relying on the Manager, shall be deemed to have complied withbitgations under
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Sections 11.01 and 11.02 and shall be entitled to the benefit of the inderoritdedrin
Section 10.03.

ARTICLE 12
FEES AND EXPENSES

12.01 Expenses of Trustee

(2) The Trustee shall be entitled to receive fees for itgicEs under this
Trust Agreement which shall be paid from the Fund Property. The
amount of such fees shall be agreed to in writing by Palos andubted
from time to time. In addition, the Trustee shall be entitledeteive
reimbursement of proper disbursements made on behalf of the Fund in
providing or procuring, coordinating and supervising all of the services
described herein for the Fund.

(2) The Trustee shall be responsible for fees payable to anyiedigerson
retained to provide management, investment advisory services or advice
services to the Fund and for all expenses incurred by the Tmeté¢iag
to the initial organization of the Fund.

12.02 Management Fee

The Fund may pay such management fee to Palos as mayebmidetl
by the Trustee and provided in the terms and conditions attaching to a Series of Units.

12.03 Performance Fee

The Fund shall pay Palos a performance fee (the “Performaeed
equal to 20% of the amount by which the Fund outperforms its benchma8&Bi&SX
Composite Index. Any Performance Fees will be calculatedaacrued daily, and paid
guarterly, such that, to the extent possible, the Series Net ¥ake2 on each day will
reflect any Performance Fees payable as at the end of such day.

12.04 Other Expenses

The Fund shall be responsible for the payment of the Fund’s Common

Expenses and Series Expenses. Notwithstanding the foregoing, theeTmay, as
described in the simplified prospectus of the Fund, determine thdt ie responsible

for (1) all or part of the Common Expenses of the Fund, the benefdofthty be
allocated to one or more Series of Units of the Fund as determyntiek @rustee and
reflected in the computation of the Series Net Asset Valugucth Series or Series of
Units, and/or (2) all or part of the Series Expenses of the Fundh\whadl be reflected in

the computation of the Series Net Asset Value of the relevant Series af Units
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12.03 Allocation of Specific Expenses

Where the Trustee reasonably determines that certain expensesd
by or expected to be incurred by the Fund are solely orapitinreferable to certain
unitholders or certain persons becoming unitholders, the Trusteerniitjeel under
securities legislation and by Securities Authorities, mayire that such unitholders, or
persons on becoming unitholders, reimburse the Fund for such expenseasunalvke
estimate thereof on such basis and terms as the Trustee may from timedeteénmine.

ARTICLE 13
MEETING AND NOTICE PROVISIONS

13.01 Meetings of Unitholders

Meetings of unitholders of the Fund shall be convened by the Trustee from
time to time as may be required hereunder or deemed bytisee@& to be advisable for
the due administration of the Fund in accordance with the notice provisions following.

13.02 Notice

Any notice or document required to be sent under this Trust Agnete
may be effectively sent to the unitholder by ordinary post omigyatternative method of
delivery permitted by applicable law (the “Alternative Detiwd/lethod”) addressed to
such unitholder at the last address appearing on the registerhadldert or, in the event
of a disruption in the postal service or Alternative Deliverytidd, as the case may be,
by publication in at least one newspaper of general circulatioraéh province and
territory in which a simplified prospectus has been filed. Anicaair document so sent
shall be conclusively deemed to have been received by the unitholelebusiness days
after it is mailed, within the minimum time period permitted ppescribed for the
Alternative Delivery Method, or, in the event of a disruption in thegbastrvices, on the
day on which the notice is published as aforesaid, and, in proving notsleali be
sufficient for the Trustee to prove that the notice or documentpwaserly addressed,
stamped and mailed, published or otherwise delivered, as aforesaids @iven to the
unitholder in such other manner as may have been designated by tti@deniand
accepted by the Trustee. A notice convening a meeting of unitectell be given at
least 21 days prior to the meeting and shall include a descriptithre diusiness to be
considered by the meeting. If the business to be considered invoblemnge of the
amount of the Trustee fee or of the basis of calculation of théeErémse, the notice shall
include a description of the effect that the change would have had omatiegement
expense ratio had the change been in force throughout the imrhegdratseding fiscal
year and the date of the proposed implementation. Accidentalogmanission in giving
notice to any unitholders shall not invalidate any action or procgdédimded on such
notice.
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13.03 Record Date

The record date (the “Notice Record Date”) for determininghokders of
the Fund entitled to notice of a meeting of unitholders shall bevaheation day
immediately preceding the day on which the notice is given, uathsswise specified in
the notice. The Trustee may also fix a time and date as tlwrdredate for the
determination of unitholders entitled to vote at any meeting ohaldiers, which record
date (the “Voting Record Date”) shall not, subject to any aggkcdegislation,
regulations and policies, be a date which precedes the date mk#tmg by more than
50 days. Any unitholder who was a unitholder at the close of businesthenad the
Notice Record Date or Voting Record Date shall be consideredlwlaat for notice or
voting purposes, as the case may be, even though such unitholder may Hawe sol
redeemed units subsequent to such record date. Any person mganaiss after the
Voting Record Date shall not be entitled to vote in respect of soith at a meeting or
any adjournment thereof. The Trustee may also fix a datecordance with applicable
securities laws and policies prior to the date of any distdbuir other action as a record
date for the determination of unitholders entitled to receive suchbdisdn or to be
treated as unitholders of record for purposes of such other action.

13.04 Joint Holders of Units

Service of a notice or document on any one of two or more joint
unitholders shall be deemed effective service on the other joint unitholders.

13.05 Quorum

A quorum for purposes of a meeting of unitholders shall be a mininium o
two (2) unitholders present in person or represented by proxy, refingsat least five
(5%) percent of the issued and outstanding Units. All questions posedhdor
consideration of the unitholders shall be determined by a majorttyeofotes cast, and
in case of an equality of votes, the chairman presiding at théengaéall have a casting
vote.

13.06 Appointment of Proxy

Every unitholder entitled to vote at meetings of unitholders maydgns
of a proxy appoint a person, who need not be an unitholder, as such unshodaeinee
to attend and act at the meeting in the manner, to the extent tanithevpower conferred
by the proxy. A proxy shall be in writing, shall be executgdhe unitholder or such
unitholder’s attorney authorized in writing or, if the unitholder is aybomiporate, under
its corporate seal or by an officer or attorney thereof dulgasizied, and ceases to be
valid one year from its date. A proxy may be in such form aJthstee from time to
time may prescribe or in such other form as the chairman ohdsting may accept as
sufficient, and shall be deposited with the secretary of theimgekéfore any vote is
passed under its authority, or at such earlier time and inmrsanher as the Trustee may
prescribe.
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13.07 Votes

Subject to Section 13.08, each whole Unit entitles the unitholder thereof
one vote at any meeting of unitholders.

13.08 Separate Series Votes

If a Series of Units of the Fund is affected by any matequiring the
approval of unitholders in a manner which is different from Units otheemcSeries of
Units, the holders of Units of such Series shall be entitled tosep@rately as a Series in
respect of such matter and, notwithstanding anything to the corieaeyn contained,
such matter shall not become effective until it has been approvext lders of Units
of each Series entitled to vote thereon. If a Series of Unittseedfund is affected by any
matter requiring approval and any other Series of Units isffeatted by such matter, the
holders of Units of the Series so affected shall only be ehtitle/ote in respect of such
matter and any such other Series of Units shall not be entitleoté in respect thereof.
The provisions of Sections 13.01, 13.02, 13.03, 13.04, 13.05, 13.06 and 13.07 shall apply,
mutatis mutandis to any meeting of the unitholders of a single Series.

ARTICLE 14
AMENDMENTS

14.01 Amendments by the Trustee

(1)  This Trust Agreement may be amended by the Trustee withoukrioti
unitholders, unless such amendment would constitute a “material change”
for the purposes of NI 81-106, in which case this Trust Agreemenbmay
amended on at least 21 days’ prior written notice to unitholders or such
longer period as may be required by applicable law.

(2) Unitholder approval is required pursuant to Section 14.02 in connection
with any change:

(@)  which requires unitholder approval under applicable law;

(b) to modify the rights of unitholders with respect to the outstanding
Units of the Fund by reducing the amount payable thereon upon
liquidation of the Fund; or

3) to diminish or eliminate voting rights attached to the Units.

14.02 Amendments by the Unitholders

Subject to Section 14.01, this Trust Agreement may be amended by the
vote of a majority of the votes cast at a meeting of unitholdalg called for that
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purpose. Such amendment will take effect the first valuation dieyvialy receipt of the
approval of the vote of a majority of the votes cast at a meefinmitholders unless
otherwise specified in the relevant resolution of unitholders.

ARTICLE 15
TERMINATION OF THE FUND

15.01 Notice of Termination of the Fund

The Trustee may, in its discretion, terminate the Fund by givindp§6’
prior written notice to unitholders.

15.02 Termination Procedure

Upon a notice of termination being given by the Trustee pursuant to
Section 15.01, the Trustee shall proceed as follows:

(@) the Trustee shall sell at Fair Market Value all investsémén remaining
in its hands as part of the property of the Fund (other than portfoli
securities that are to be distributiedspecie to unitholders) and such sale
shall be carried out and completed in such manner as the Tmdtse
absolute discretion determines to be advisable;

(b)  distributions shall first be made of the net income (excludingeadized
capital gains), if any, and net realized capital gains,\if ahthe Fund for
the period since the end of the last taxation year of the Fund ama @mdi
the termination date pursuant to Article 6, to unitholders to the extent
possible in the manner prescribed in Article 6 respecting distiisut
made pursuant to that Article and otherwise as the Trustee cansider
appropriate;

(c) distributions shall thereafter be made in cash or portfolio fessurio
unitholders from the capital of the Fund provided that:

0] to the extent that Series Expenses have not been previously
charged to a Series of Units, in determining and paying the amount
of distributions of net income and net realized capital gains
pursuant to distributions thereof made under Article 6 or (b) above,
they shall first be deducted against the capital of the Fund to be
paid to the applicable Series of Units before distribution of the
capital; and

(i) to the extent that such distribution includes portfolio securities,
such portfolio securities shall be valued for purposes of
determining the amount available for distribution at an amount
equal to the amount at which such portfolio securities would be
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valued for the purpose of determining the Fund Net Asset Value on
the distribution date.

the Trustee shall be entitled to retain out of any moneys haitds under

the provisions of this section full provision for all costs, charges, expenses,
claims and demands incurred, made or apprehended by the Trustee in
connection with or arising out of the liquidation of the Fund and out of the
moneys so retained to be indemnified and saved harmless agaissichny
costs, charges, expenses, claims and demands. Such final distribution
shall only be made against delivery to the Trustee of suchdbmelease

as the Trustee shall in its absolute discretion require.

Redemption of Units

As and from the date of termination of the Fund so fixed by the éleust

the Fund shall carry on no activity except for the purpose of windiritg affairs and the
rights of unitholders with respect to the redemption of units shall cease.

[Next page is signature page]
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IN WITNESS WHEREOF the Trustee has caused this Trust Agreement
to be executed by its duly authorized officer as of theag of January, 2011.

BNY TRUST COMPANY OF CANADA

Per:  (signed) Moran Chiu

| have authority to bind the Trustee.

Acknowledged and accepted by Palos, the investment fund manager and
portfolio manager of the Fund, as of tH&day of January, 2011.

PALOS MANAGEMENT INC.

Per: (signed) Charles Marleau
Charles Marleau, President

| have authority to bind the corporation.



SCHEDULE 1.01(dd) - SERIES

The capitalized terms used, but not otherwise defined herein, skalltha meaning
ascribed thereto in the Trust Agreement to which this Schedule is attached.

The only and issued and outstanding Series of Units of the Fund are the “Series’A Units

Series A Units

Attributes

In addition to the attributes applicable to all Units of the Furstrileed in the Trust
Agreement to which this Schedule is attached, including, withoutation, Article 3 of

the Trust Agreement, the following are the attributes of the Series A afrifie Fund:

(@) the number of Series A Units authorized to be issued by the Fund putcuhist
Trust Agreement shall be unlimited;

(b) each Series A Unit represents an equal undivided interest assleés and property
of the Fund and each Series A Unit ranks equally with every other Series A Unit;

(c) Series A Units shall be issued without any nominal or par vdltieeeSeries Unit
Value determined in respect of the Series A Units at time @f purchase or
redemption; and

(d) holders of Series A Units are entitled to particippte rata in distributions to

holders of Series A Units when and as declared and, upon termination and
liquidation of the Fund pursuant to Article 15 of the Trust Agreement, to parécipat

in the final distribution of the Fund Net Asset Value.
I nvestment Restrictions

The minimum subscription amount for Series A Units of the Fund shidlliy be fixed
at $1,000. Subsequent investments by a holder of Series A Units ofitdentay be
made in minimum tranches of $500.

Management Fee

Series A Units shall be subject to a management fee payaBEds Management Inc.,
the investment fund manager and portfolio manager of the Fund, in casth&é@ssets
and property of the Fund, which shall consist of an amount payable in advdhice

five (5) days of the beginning of each month equal to one-twelftt®{)Lbf one and one-
half percent (1.5%) of the Series Net Asset Value (the “ManageFee”) as of the last
Business Day of the preceding month, and calculated before payofiestich

Management Fee and without regard to any accrual of PerioanBees, plus any
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applicable taxes, but less the applicable Trailer Fees paiyabdspect of the Series A
Units.

For the purposes of this Schedule, “Business Day” shall mean anyother than a
Saturday or Sunday, on which banks in Toronto, Ontario, Canada and MontreacQuéb
Canada are open for commercial banking business during normal banking hours.

Trailer Fee

The Fund shall pay, on a monthly basis, each investment dealer wholth&@eses A

Units of the Fund a portion of the Management Fee as a trailegfed to one-twelfth
(1/12") of zero decimal seventy-five percent (0.75%) of the aggregatesNet Asset
Value of all Series A Units that had been sold by the particoN@stment dealer which
were outstanding at the time the Series Net Asset Valas calculated in order to
determine the Management Fee (the “Trailer Fee”).



SCHEDULE 2.04 - FUNDAMENTAL INVESTMENT OBJECTIVES

The primary objectives of the Palos Equity Incomuadr(the “Fund) are:

1. To preserve capital;
2. To provide an attractive and steady stream of iregcand
3. To deliver trading-enhanced returns.

The Fund employs qualitative, quantitative and carapve research to manage a portfolio of selegt-hi
grade and undervalued dividend-paying and inconyinpgasecurities. The Fund takes both long andtshor
positions and employs market and statistical axbértechniques to maximize returns.

The Fund's asset allocation is roughly comparabléhé Toronto Stock Exchange. However, the Fund’s
managers actively manage the fund to ensure thdutid’s volatility (its “beta”) is lower than thaf the
Toronto Stock Exchange.

The Fund is composed of a core portfolio of semgijtselected for their income yield, as well asthe
opinion of the Fund’s managers, their relatively lprice. The Fund’s managers seek to enhancensstur
through five targeted, short-term trading strategie

1. Pair trading, whereby the Fund's managers ideraifgecurity that is either undervalued |or
overvalued, and purchase (or sell) the security simdiltaneously take the opposite action with
regards to the security’s index. For example, Rhad’s managers might identify the commpn
equity of Bank ABC as being overvalued. The Fumd&nagers would borrow a quantity of Bank
ABC common equity and sell it “short”, while simautteously buying a security that represents|the
index in which Bank ABC trades in. This stratedfgetively eliminates market risk from the pair
trade;

2. Syndication trading, whereby the Fund’s managereshin securities being offered in the market
for the first time, while simultaneously sellingethindex “short”. New issues are typically
underpriced by a small amount in order to encouiagestors to purchase the security. This
strategy effectively eliminates market risk frone thvestment in the new issue;

3. Merger arbitrage, whereby the Fund’'s managers tmadbe equity of an acquirer in a merger
while simultaneously taking the opposite actionhwiégards to the security’s index. The actual
trade will depend on the Fund’s managers’ view dfether the transaction is likely to be
completed;

4. Statistical pair trading, whereby the Fund’'s mamnage@entify securities that historically trade (in
tight correlation but that, for some reason, ha@eolne uncorrelated. The actual trading strategy
will depend on the nature of the uncorrelation; and

5. Dividend capturing, whereby the Fund’'s managersclmse a security just prior to the ex-
dividend date and sell the security just afterdividend is paid. This strategy locks in a divide
payment while limiting risk.
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