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This Terms of Engagement letter is to confirm the agreement between the Principal and

Helm Trust Company Limited ("Helm") for the engagement of Helm's services upon and

subject to the following Terms, which may be amended from time to time.

Agreement

Helm shall provide Services to the Company on behalf ofthe Principal.

Helm may instruct any company subsidiary or associated company forming part of
the Helm Group or its agent to carry out all or some ofthe Services.

Definitions

In these Terms unless the context otherwise requires the following words shall have

the following meanings:

"Agents" means any companies or individuals separate from Helm or
Helm Group instructed by Helm or Helm Group to provide

services on behalf of the Company.

"Appointee" means any person or company whether an Employee or not
nominated by Helm or Helm Group to act as a director, officer,
Agent or holder of any general or special power with respect to
the Company.

"Employee" means any director and or employee of Helm
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"Helm Group"

"Notice Period"

"Principal"

"Services"

"Terms"

means Helm Trust Company Limited, Helm Management
Limited, Helm Trustees Limited, H l Trust Company Limited and
any other subsidiary company of the Helm Group.

is 10 working days from deemed receipt of the date of the
notice in accordance with clause 13.

means each of you as beneficial owners of the Company and
shall include your heirs, personal representatives and assigns

and in the case of more than one person means such persons
jointly and severally and shall include the survivor or survivors of
them and their respective heirs, personal representatives and
assigns.

means such services as Helm and/or Helm Group has provided

or will provide under clause 3.

means the terms and conditions contained in this terms of
engagement letter as amended from time to time.
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Any reference to notice means notice given in writing, by e-mail or by fax.

The headings in these Terms are for ease of reference only and shall not be taken as

forming part of these Terms.

Words importing the singular shall include the plural and the masculine gender shall
include the feminine and the neuter and vice versa in each case and words importing
persons shall include bodies of persons whether corporate or unincorporate.

Services

Helm will provide the following Services on behalf of the Company for the Principal:

a registered or an administrative office address;

nominees to hold the issued share capital and such other assets of the
Company as may be agreed from time to time on behalf of the Principal;

Helm will provide the Services contained in clause 3.1 in accordance with the
Companies (Jersey) Law 1991 (as amended) and such other laws as may be

applicable.

Helm may, but shall not be obliged to, provide additional services to those listed in
clause 3.1 upon the request ofthe Principal in so far as such requests comply with
the Companies (Jersey) Law 1991 (as amended/ and such other laws as may be
applicable.

3.
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Helm and their Employees will seek the instructions of the principal in theperformance of the Services.

Neither Helm, their Employees nor the Appointees shall be required to followinstructions where they reasonabry consider that it wourd be inadvisabre to do so.

Fees

Helm shat be entitred to receive from the company such fees and in such a manneras set out in the scale of charges, attached hereto, which may vary from time totime, or as agreed with the principar for the performance of the services.

Helm shall be entitled to reimbursement of all expenses, duties, taxes, or chargesincurred by Herm or its Emproyees, Appointees or Agents in performance of theServices or any other service.

Helm reserves the right to withhold the Services, at the principal,s
not be fully paid within 30 days on presentation of an invoice.

Helm may use any funds held in the Company to meet the costAgent',s fees. In the event that there 
"r" 

inrr#i.Lnilino, in tt"shall have the right to take the fees and disbursement costs fromadministered by Helm on behalf of the principal.

Helm may receive fees and/or commissions from Agents appointedprovision of the Services to the CompanV.

Helm will not refund any domiciliary fees under any circumstances.

Rights of Helm

5'1 rn the event that any demand is made against the company for payment of any sumdue by the company to. any person incruding without prejudice to the generarity ofthe foregoing taxes' duties, 
.fees or oti"", lou".nrentar or state impositionsexcepting those more specifically detailed in q.q"above:

(a) Helm is unable to obtain funds to settle the amount ctemanded;

(b) Helm is unable to obtain instructions from the principal; or

(c) Herm have received instructions but do not reasonabry consider themadeq uate or proper.

Provided that Herm have given notice to the principar that the provisions of thrscrause sha[ appry, if the_principar fairs to ca'y out ine acron requested therein onthe expiry of the Notice period Helm may proceed in any of the following ways:

(a) take no further action on the particular matter:
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(j) not to use the Company in any manner contrary to any applicable code of
dealing with securities; that independent and appropriate tax and other
advice with regard to the establishment, conduct and use ofthe Company has
been taken prior to instructing Helm and that copies of such advice will be
provided in a timely manner upon the request of Helm;

it is acknowledged that Helm accepts no responsibility for the taxation
consequences or effects upon any person or organisation of any act of
omission of Helm:

its is acknowledged that Helm and the Appointees may act upon instructions,
whether they be in writing, facsimile, e-mail, oral, by telephone, or otherwise
purporting to come from the Principal or any person authorised to act on
behalf of the Principal, without the responsibility of Helm for any delay or for
errors in delivery, transmission or receipt; and

to inform Helm within 3 days of any change of their contact details such as
home, business and e-mail address and any telephone numbers previously
provided to Helm.

Liability of Helm

Helm shall have no responsibility nor incur any liability for the acts or omissions of
any person or entity who or which is appointed, designated or empowered to act as
a director, officer, Agent or holder of any general or special power with respect to
the Company, as the case may be.

lnterest on Funds

Funds held by Helm on behalf of the Company or the principal will be paid into
separate accounts with interest accruing for the benefit of the Company or principal.
Where this is not practicable, funds will be paid into separately designated accounts
of Helm with interest accruing for the benefit of the Company or principal except
that interest will not normally be paid on sums not exceeding f 1O,0O0.OO or where
funds are held for less than ten days.

The Principal will not be entitled to receipt of interest on funds owned by the
Company whereby the Company has been struck off and Helm are awaiting
instructions from the Principal as to where such funds are to be transferred.

Indemnity

In consideration of Helm agreeing to provide the Services, the principal hereby
covenants that he will at all times hereafter indemnifv and keep indemnified Helm
their successors and every officer, Employee and Agent thereof and their personal
representatives against all actions, suits, proceedings, claims or demands, made in

(m)
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respect of or in any way arising out of the provision of the Services including any acts

or omissions in the course thereof and against all actions, suits, proceedings, claims,

demands, costs or expenses whatsoever, including legal fees, which may arise, be

made or be incurred or become payable by Helm, their successors, their personal

representatives, by reason or consequence of the performance of the Services

including any acts or omissions in the course thereof or by reason or in consequence
of acting on and/or carrying out any instructions received or appearing to be

received from the Principal, his servants or his agents. For the removal of doubt it is
herebv stated that instructions shall be deemed to have been received by Helm or
any Employee or Agent thereof from the Principal if instructions upon which Helm

and any Employee act shall have been received in writing, by facsimile, e-mail, orally,

by telephone, or otherwise howsoever and notwithstanding that such instructions

were not or may not have been given by the Principal or with or under his authority.
Promptly after receipt of notice of the possible making of a claim or demand or the

commencement of an action, suit or proceeding in respect of which indemnity may

be sought against the Principal under these terms, the party receiving such notice

shall notify promptly in writing the other party thereof. Without affecting in any

way, the obligation of the Principal hereunder, Helm shall have the right to
participate in and to the extent that it may wish, to defend any such action, suit,

proceeding, claim or demand with counsel selected by Helm. Any such action, suit,

proceeding, claim or demand, may be settled by Helm in consultation with the

Princioal but at the discretion of Helm. The Principal shall be liable to reimburse

Helm for their legal fees and disbursements of any such action.

This indemnitv shall be available for Helm and any Employee, their successors, and

any personal representatives thereof in respect of any and all acts or omissions

otherwise than through the dishonesty of the Employees. This indemnity shall apply

in favour of any Employee, their successors and their personal representatives,

notwithstanding that there may be some defect in their appointment or qualification

or authority. This indemnity is intended to ensure the benefit of any Employee and

their personal representatives thereof as a trust in their respective favour and so as

to be enforceable by them against the Principal.

The termination of these terms or the termination of employment of an Employee,

as the case may be, shall not relieve the Principal his or her executors, administrators

and successors in title of their obligations to indemnifY the Employee, their

successors, and their personal representatives, if any with respect to acts or

omissions of any or all of them occurring prior to any such termination'

Every indemnity herein contained is without prejudice to any other indemnity in

favour of any Employee or their successors and the personal representatives thereof.

10 ComplaintsProcedure

10.1 The Principal may discuss with Helm how the Services could be improved or if the
principal is dissatisfied with the Services. Helm will use their reasonable endeavours

to act upon such discussions and give the Principal details of the outcome.
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L0.2 Helm shall investigate any complaint by the Principal carefully and promptly and use

their best endeavours to provide a response in a form acceptable to the Principal.

Ownership of Data

All information and data held by Helm or Helm Group on any computer system is the
sole property of Helm or the Helm Group, for its sole use. Neither the Principal nor

any shareholder, external director, officer or employee shall have any right of access

thereto or control thereover (subject to the provisions of the Data Protection
(Jersey) Law, 2005 as amended).

Jurisdiction

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

lsland of Jersey and the parties hereto submit to the non-exclusive jurisdiction of the

courts of Jersey.
Miscellaneous

13.1 All notices and instructions under these Terms by Helm shall be effective when

mailed or otherwise sent.

13.2 All notices or instructions mailed or otherwise sent to Helm shall not be effective

until actually received,

13.3 Whenever one or more provisions of these Terms are or may be void all other

orovisions shall be deemed to be of full force and entire effect. The request for
Services and the terms and conditions herein, constitute a contract between the
parties and supercede all provisions and agreements either oral or otherwise,

between the parties with respect to the subject matter hereof and the parties hereto

have read, understood and accepted them.

13.4 These Terms may be amended by Helm giving 30 days notice to the Principal.

13.5 The Principal may terminate these Terms with the exception of clause 9, by giving 30

days notice to Helm at its address provided that termination by the Principal shall

not be effective until the Principal has discharged or caused to be discharged all his

obligations and all obligations of the Company to Helm.

13.6 ln the event that the Principal is in breach of any of the provisions of these Terms or

in the event that Helm has reasonable cause to believe that such a breach has

occurred, or is unable to contact the Principal or obtain a satisfactory explanation

from him within a reasonable time, given the circumstances, then Helm and their
Employees are hereby irrevocably empowered to take such independent action for
and on behalf of or in the name of the Company or to deal with all or any of its assets

or any other assets of the Principal under the control of Helm as they shall in their
absolute discretion thin k fit.
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NAME

D:REし :υR

Yours sincerely
For and on behalf of
H4M TRUST CoMPAI{Y LIMITED

SIGNED bythe said
CttEt'rr NAME

lf a signed copy of these Terms is not retumed to Helm and no obi€ctions have been
ralsed by the Prlnclpal In wrltlng wlthln 30 days then Helm will deem acceptance by the
Prlncipal.


