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Your let dat June 2, 1998 reues our USra th we wi no re 
enort acon to th Common if  Ro Ba ofCa't'Roya Ba~ Roy

~ Ban orCa Inen Ma (U Li (" Ban Int  
Maemen"), or ot subses of  Ro Ba provide inve ad to U.S.
clien in the maer se fort in yo leter, wit registg uner the Invetment 
Advise Act of 194 ("Advi Acj. You al re ou asce th we wi not  
reen enorcen acon to the Coss if  

Ro Ban of  Ca Inesen
Maemt (USA) Lite (th c'R Ad, a subsdi orRay Ban 
Invemen Maemen or other.Ro Ban afes of  th Regist Advi, provide 
inest advi to foregn clen in ac wi apncale fo law an wit
comp wi the Adv Ac excet as prvided in your let. 

Backgound 

Roya Ban is a ba inon ori7C uner the laws of Ca Roya
Ban an it subsidianes (th "Roya'll Ymaci Group") prvide pr bag and 
weath maement sece, inin inen maemen trst an aiy  
sece mutual fu pii clen sece of  Ro Ban's brge susi, RBC 
Domion Seacs In., and disunt brke $tce.  

Roya Ban provides tr..~ th a ni ofnon-depsitoiy tr 

co"su oip7.e and loc in Eu an th Ca (collec th
"Roy Tro Compesj. l Serçe oftb Ro Tru Comp arc maet to 
in in the Un Sta fo es or flna pla puse. The Ro Tru  
Companes ac as tree \Truee") to tr es by U.S. rede uner th laws  
of  th Roy Trust Companes" ho coes ("0f Trusts"). Yau reret th  

" th Ofshor Trust.arleed wi th la of th Roya Tiu Compes' home  

aJ as esli a bona~ fi reonp and vesg in th Truee fù 
legal ownp, righ power. dutes an preg in an over the trust prpe. You 

i 
Th Roya Tru Comp8lcs inde: (i) Roya Ban of  Can Tru Compay  

Canad Trust (Gu) Lied; rui) Ro Tru  
(Ben) Limed an (IV) Roy Ban of Ca Tro Company (Caym) Lited.~'  

(Jerse) Lited; (u) Roya Ban of  



" 

st th ea Ro Tru Compa, as Tru is auri un th laWl of its home 
coun to prvido inveeo advice to the OBi TlUst th it admi, an to  

poss an exse inveen discon ove th as of th ti. Yau st th  
uner th laws of ce of  the home cont a quesD conc th vad ~ 
of a tr ma ar if  th tr do not po an ca IO au ov th 
in ofth tn as such as the powe to appoin an re th  
in..1l advi. You st th no orth Roy Tiu Compll. is relt as an  
inve advi un th Advi Ac.  

Th Re Adse ha be org u a whUy owned. Uni Ki
subsdir orRo Ban In Ma fo th purpse of pro 
in advi to th Ofhore Tru as we as to ot iniv an intiona  
clen loced in th Uned Sta th do not eslish Ofre Tru You 
CODte th thse clen who do not eslish Offe Tru wi ca1ú ac 
ove wb th Regst Ad wi re inesen advice on a dison bas 
(" Acun").  

Proposas 

u.s. Clients 

You proose th the Rester Advise's afliates be pe to papat in  

the U.S. inen maement busines of  the Rest Advise widi th afes 
thves resteñg as invesen adse under th Advi Ac Spe~ you 
prpo th offce an employee ofRDya Ban and it IUba th pacipa in 
the Roya Ban Fincial Grup's inen maen mimes be able to 
communcae wi one anothr an th Register Advi coceng the in  
advice to be gi by th Register Ad to it U.S, Clen1 bere such advi is 
efecvely disse. You reres that su ofce or emloyee wold be dee '.  

to be ..as pens" of  the Regiered Advi, an an en empyi such
pe woul be de to be a paat aAliate ("Parcipat Afat"), and
thore sujec to the undergs se for in yo let. J 
2 For pu of  yo leter, you def "U.S. CI" as (i th 0f Tru 
(u) th DIM Ac aD (ni) any U.S. pen u dcf in Re S uner the 
SOQ Ae of 1933 ("Sectics Ac"). You note th th Coon ha no 
defvey st wh constues a u.s. dien for puse of  th Advise Ac. Th 
~ howe, ha looked to th defti of  U.S. pe in pah 902() of  
Relaon S under th Secrities Ac fur guidce in inapre die JIni"8 of  U.S. 
clen in it re to si noacn reue. .s Uu ABN AMB.o B~ N.V.  

(pub. ava. July 1, 1997) t'ABN AMa") at n.4; Muy IobnelIocl Li
(pb. ava. Oå. 7. 199) ("Murr Jol") at 0.6. 
i You reres th inly the followi eies wi be dee Parcipa  

Afat: (i Koya Ban of Ca (Su); (ü) Ro Ban ofQm Inen 
Maemt (Guer) Lined (iii) Roy Ba of  Ca (Ca) Coon;  
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In additon you pro th th par .4ft&.. th Ro Tru 

Coes an th Rcst Ad be ab to sh pe (" Emloy).
You reret th Du Emloye paci in th Rest Ad's inest, 
advi acvi with repe to it U.s. CiCI or bavi ic to my inon
c;nc th sccs re to it U.S. C1cn prir to th e. 
dion of  th re wD be dee to be "~-loo pens" Ofth 
llegst Ad. Yau re th iI.ad tl Pacipa MRlill  
wi be prvi ei di tb'th Re Ad or by th de of  

th paratg ~ft-les to th Regster Adse. . You fu re penn of 

tht al penn wi mae clea in aU cocans wi th Reer Advise's U.S.
Clts th they ar 8d for aD on be oCti Re Adse. 

The Re Advi pr to pr ÍIen UYQO to th Of 
Tru as we as to oth clents th eali RBIM Acc. As no abve ea 
Roya Tro Compy IS Tru is lep auoi to prode in advice to th  
Ofore Tru th it ader an to CKse in dion ove th às of 
th tr In cgnnon wi th aunt,ii, th Roy Tru Coes
propose to deeg iien dÎloo ov the as hed by IUch Of Tiu to 
th ext re to or invovi sees or lIes cotuti invesent advi  
with th mea of  the Advi ~.to ei (i the Re Advi or en") an  
wufH1iåd rest in -m.4 II th ev th th Tru deeg  
invesen discon to an uø&at ie in adse. th Trust wi  
ret th Re Advise to monito th pemi of  the UJffli.fed reei 
inesen advise an wi seec re re appr or re su uD_lfHlte  
rester advise ba upon an consst with th remmons of  th Rest 
(iv) RBC Invesen Maem (.A) Lite (v) Royal Ba of  Ca Inesen 

Ca Tru Compiiy (Jer).Maemen (U Lite; an (vi) Roya Ba of 

Litc. You repres tht to th ex th an offce or emloy of a Roya Trust  

Comp conicaes wi th Re Advi re the inent  
recimeions or advi to be gi to my U.S. Cl oter th th Of Trust  

admi by au Roya Tru Co, indi any 0I 1'lU admi by 
an otl Ro Tru Compay, th II Ro Tru Coy wo be deeed a
Pdci Afai an aa ofl or em of su R. Tro Comp ha  
bowle of su inen I' or adwQO bere th ci 
dison to the clt wo be deeii ..as pen" of.th Re
AdvÎ. In adtion, yo re th th Re Adse wi tr al pee1 of  
the Roya Tru Compes who have ac to an inonnn oono whch  
sees ar be reoøuen to U.S. Clen pror to th elve'di of  
th remmons as "adsory re (ii def in Rue 202(aXI2XA)) 
oftb Re Adse. 
.. You st th.i th ab of. reue by th seor of an Ofre Tro to  
seec re reove, approve or remm an uJUftmated int adse, the 
Trust wi nae the Regier Ad as the inves advise to the Offore Tru 
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Advise. You prpose th ea RO) Tna Co as Tru be Ible to co  
th se with rc unci th Ad Act You rell th the Tr 
wi ex th fiuc dues onl in coorm with th un mae in yo
let. 

Forig Clen 

You il prpose th in th. ev tuuhe B.en Ad li to ac as an
inen advi fo Fore Cl,s it wi do 10 IO in icrd wi ape
foregn Jaw wit coly with th Mv Ac as ap Ûl yo Icter,6 ìo lo 
as sum aces do not conste c: or baWl cf wi th Uni Staes.  
You furt propose th th Parpat J\fRte be pe to prvie IIt 
8dvi to Fore Clien solel in ac with apcale Corå la wi beg 
reuied to rqst uner th Ad Ac as lc as au lIes do no ooe
condct or ha el wi th Uni Sta.  

Anyss 

u.s. Cli 
Secon 203(a) of  th Advi Ad reui th reon ofan in 8dvi tht us th U.S. ma or any me or ines ofin CO

in connon wi its bu as an in ad, un th id is exem &o
regon under Secn 203(b) or ex fim reston wi the Comm 

the Advi Ac. Th mtbu st th it wi notpu to Seon 203A of 

remm enorc acton to th ColSon uDder Secon 203(a) if a fo
inest advisory affiAte of a re in ad doe no rest under the 
Advise Act whe: (1) th rest 8ß un entities ar lCyorg 
ÚA ea is a dist ent); (2) th re advi is sted wi peel (wher ' 
loc in th Uni Staes or aboa wh  ar cae of providin in advice;  
(3) al pens wh prvide adviçe to U.S. dienta or ha ar to an inrmon
CO icñti to be re to U.S. ci pror to th tBve 
dion of  ti remmon are de to be "us pens"l oftbe
rest advi and (4) th CoIl ba ac to ûa an ot res oftl 
s You cl "For Clen' as an pen th is no . U.S. Cl iA any pen 
th is nethee an Ofho Trust RBIM Acun nor a U.S. pen. 

.k Re m.A.B. of  

41 

your leter. 

1 
See Seon 202(aX17) and 204A of  th Adse Ac. A reed invest  

advi ma be subjec to sans by th Cosson for tà renaly to suse  
th aces of ita NSed pens wh ar IUjec to it supeon md for fåW' 10 
imlem pr degn to pret it as pe Û' vila ce  
feer sees laws. ~ u. Secn 203(eX6) oft1i Advi Ac.  
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affliat involv in or havi accs to, U.S. adVÎ aces an to the .affliat's 
peim (mddig th trin m=rd of au penn to th ext necsaiy to 
montor an po1içe çonduGt tht may ha U.S. di or ma.'  

In yo leter, yo mae a se of reaitans th ar degn to adre th
co rase wh .. ii advisory afi* of. iq in advise 
do not re un th Ad Ad Ex wi re to th iå of  th Ro 
TNS Companes th repreaon mi IU ID to re ma to 
the stin pror nooñ req. 9 You beev th th ieOIl ma in your
let wi provie th Common wi th nel) me to mö the ac of
the Papa .,ffliite an th Roya TlUst Coan wi re to th llered 
Advise's U.S. Clen and polic: any cond th ma li U.S. pens or maets. 

With res to th acti oftb Ro Tru Compes yo note th the st  
ha exre the view tht a fonrgn tree i-y be eo in th busine of rede
ines Idce for purpse of th AdYi Ad wb it ex in discon 
ove the as oftm th it adsi.1l We al no th a pen pr advice 
to a clen as to the seec or reon of In in ma .may me the 
deftion of an "ieSen advise. in Se 202(aXI 1) of th Advi Ac.il You  
adowlede th th Co88on ha an in il ai th ades of  the RoJB
Tro CoI1 an the Re Ad to pr u.s. pcns an th ineg of 
u.s. ma You bee, hower, th gi th flduda na an li sc of  
the Roya Tru Compes' prpo ac.uu th ie cota in yo  
le. the Common wi be able to prte U.S. pe an th iD~ of  u.S. 
mats withut reuüg th Roya Tro Copaes to re as inent adsers 
under the Advi Act You al beleve th li mel relato pw would be 
se by reqir th Regered Amae to dee the Ro Tru Companes to be  
"as pens" excet as describe in yor let.12 

I  Mu Johnstne. Ji note 2. 
9  ld. ~ AI Kleiwort Benn Inen Maem Li (pb. ava. De.
is~ 199) \Kein Benn"); Mer AsMaen pic (pb. av Apr. .16, 
1993); Th Nationa  Mu Grp (pb. ava Mar. 8. 1993); an Uiu de Banc:s de
Bras S.A (p. ava. July 28, 1992). You repre th wi th excetion of

the Rø Tiu Coes as Tru to thyour reue CO th acvities of 

Ol TJU~ th açvities prpo in yo leter ar si in al ma re to 
th acties desbe in Mu Johnone.  

10 ~ Phip Ei (pb. ava. Jul 22. 1976); Bre-Bumer Asat Inc.  

(Feb. 7, 1974).  

11  See Invest Adv Ac Reea No. 109 (Oc. 8, 1987). 
12 ~ ~ note 3 an acmpyi tex supra. You al rere tht the 
Rested Advise wi dee as ~ assoatcd pe each offQC or emoye or a Royal  

s 



oR the bas of~ fa'an reprens in y~ ièh, and wi nec¡,ariy:  

ageeg with you le8Dyss. we woul not recmmCA th th Common tae any 
enor acn undec Secon 203(a) of  th Ad Ac ag th Rest .  
Advi or it Pacipa Afai ifdi Parcipa J\ftli.tes do not R8st under  th 
Advi Ac an if  they ib ce penn wi th Re Ad. an proYi
ce sece to U.S. Clien UD th ci dcaa:ibe in yo lc. .. 
Additona. on th bu of  th fa an iens in your let, 8D witht
Dëc && wi yo lega an we wou no remmen tht th
Commsson ta any enorcen áo un Se 203(a) ap th Roya Tiust 
Compes if  th do not reer unde the Advises Ac in coDDon with the acvies  
desòed in your let.  

Foreig Clen 

Yau note th th Division ha deed th th suste provion of  ti 
Advi Ac gecry should not gove th reti be an inve ådvi  
loced outsde of  th Unte Sta an it foregn ci prøvided th th aâti of  
such an advise do nôt inve coel or gi rise to ef~ with th Unte Staes  

You st th uner your proposa Ro B~ the Parpatg Afes the Roya
Tru Compes an th Re Adse wi not coy, with re to Forgn 
Clients with ce reuir of  the Advi Ac proded th th aces do not  
inolv coii or gi ri to efec wi the Uni Staes. It is your view th the  

scpe of your reque is cost with th current poon of  the sta çonc th 
exri applçaOß orthe Advise Act.  

On th ba of  the fi and rereons in your leter. and wihot nccSly  

ageeg with you leg anis. we woud not renu enfceent ac under 
Secon 203(a) of  the Advse Ac ag Roya Ba the Roya Tru Companes, the ' 
Reer Advi and the Parcipati j.fti.es if  th provide incsen adso 
sece to thei For Clen soel in ICrdce with applicale fore law  exce as
speced in your leter, provide that thei acvi do not involve couct or ef in 
th Unied Sta. 

Ilretions 
1ñ posiom ex in ths ra an ba upon th file an 

iaesons in your le, wlch be of  thr impo ar ir bew.  

TlUst Compay whose fiom are not purey cler or mi in na an whis  

involved in formulati or haVi ac to remmons conGeg or ef 
delegtion of invemet disceton to. or th seecon, reton reova, apova or 
rccnuendaton of an invetment advi to an Ofre Trust  
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~reons of  the Rest Adse, 
i. Th Rest Ad wi compy in al re wi the m¡ ~f 

the Advi Ac wi re to th u.s. ai.  

2. Th øeg-l .Ase wi ma aD boks an re in acrd 
with Rule 202 uner the Ad Ac wi re to For Clen .exce as 
specay reuca in Reue m.AR. of  yo let. 

3. The Regei Advise wi pr provide to th Common or the 
st upo re of an ad subp ci or reue to volUl 
co mae du a ro or sp in or ot. an an aD books 
an reds underen in your let to be ke an thse reui by forgn la to be 
ket. 

4. Th Regist Adw wi pry mae avale for teony'befre. 
or other queson by, th Co or th Il upon re of an ade 
subpolL ded, or a reques for volu cope mae dur a routie or 
spe inD or other~ an an al of  its penn 13 

S. Th Rest AdviwD Jist on it Fon AnV an an broe 
provide to U.8.. Clien puant to Rue 2043 un the Advi Ac (i aD diror of 
th Reer Adse an ea poli lIel oftl ll Advise (whr or  
no also a dirr of  th Rested Advi) wh provi mve advi to U.S.
Clients, an (u) th na of al indua and Parpat Afates inlved in 
gener or having aas to inesent advi to be us for or on beha of  U.S. 

13 We note th siar reestaons mae to di atin prior llon rees  

did not reui derca or mist pe to be mi avle for teony beore,
or ot quesolU by, th Common or it st B& u, AB AMO. ÁY note 
2; Muy lolilI note 2; ICrt BCß II no 9. Upo  
rensOD, we bee th th Con.s ib to obt teon &om, or  
queson, such peel may as th Co in prtec U.S. pens an the  

ii ofth U.S. ma 'I le thefici~ II pror æ-aæon leu to the exen th th let exuded cler aa mû pe frm th
under. To fàta an orer tron to Ît cu poon, th Btwi no
recnu enrc acon to th Coon for a peod of one ye from th dae
of du le if pens to whom th stpreow iss llon leter contiue to
rely on th At the en of th pe th llwi cont to not reçmm
enor acon to th Common onl if pe re on pri let ma:den): 
an mist pcnncl ava for teny be or other quesOn by, the  
Conusson or it stupn recpt of an ad subpo demd. or a reuest
for volunta copeon mae duri a roti or sp inon or othese 

7 
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Clent an th reuir biogrphiid own inrmon for al su ias 
and Parcipag Afat.  

6. Th Restered Advi wi not bod it out to For Clen as be,  

reteed unde th Adse Ac Wh COlDcaOl ar RO bo to U.s. ai~an Forgn Cli (i se cocaOl wD be .. eii) ie.. to th 
Rest Advi's Riata un the AdYi Ac wi be de in 
Ç(ca with Fore Clen or eJi) th CO wi Forgn Clen 
wi mae clea tb th Rester Ad wi be co wi th Advi Ac only 
wi res to U.S. Clients.  

1. Th Reøï Advi wi de as In "Ul pen" eah 
Parcipa Atlia an eah emloyee of. Paci ~ftliat. indi re  

an whse fùçÛons or dutes re to th clon an re th  
th Re Advise ma to it U.s. aien or wh ha Ic to my in 
coçe whiçh seties ar be remm to U.S. Cl prior to th efve 
diss ofth remmendaons (mc dea ro penn~ if  trfor 
U.S. Clien are place for execon wi an iiffliate of  th llst Advi).  

8. (i Th Regist Advi wi mae de in an comncaons be
th Du Emlo an its U.S. Clen th th coeaons ar &u th Re 
Advise~ not an Parcipatg Afat (u) Wh dea wi U.S. Cl or poteal 

u.s. C6en of th Regsted Advi. the Du Em wi mae clea th th ar 
th Re Advise, no a Parpat ac in th caty as penn of 

Afate; an (ui) the Regst Adse wi dise to it U.S. Clien in it Form AnV 
and any bro provided to u.s. Clen pu to Rue 2043 unde th Ad Act 
th Parating Affliates may recmmd to thei dien~ or inve on be ofthci 

di in seriti tht are th subjoc of rens to,- or diona trg onbe of; the Rested Advi.s U.S. C6en. · 
9. The Regi Advi  wi dee as an "ascd pen" ea offce or 

emloy of a Royal Trust Compa wh fions ar no pt cler or mist 
in natre an who is involve in form or hag II to reinons
conc or efg delegon ofåies di to, or th seec retion,
reov apval or retion oE an in advi to an Ofre Trust. . 

10. Th Reered Advi wi tr emØY ofth Re Advise's  
afes who ma or have aç to.th Il AdYÌs re as "adsory 
rerestaes" of th Rete Advi. Th Rell Ad al wi tr al 
perns deeed to be "us pe of  the il Advi in ICrd with  
unde 7 an 9 as "adsory rcra" of  th Rest Ad. 
Furem~ the Rester Ad wi tr aD pennel of  th Ro Tru Copawh have ac to an inrmon co whch lCes ar be remmed 
to U.S. C6ents prior to the elecve disseon oftb remmations as "adry 
represtati.. of  the Regster Adviser. 

8  
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~tAlon oftle Putcipat Åffilles, 

11. Ea Parcipati Afato wi provide to th Reer Ad, an tl 
Reed Advis Form ADV an an br pr to U.S. Cl pu to 
Rul 203 uner the Ad Ac wi ci the Il an oth inoimon RXUÌ 

th Rest Advi wh lI emloyby For ADV for al "&I pc of 

of  Parcipa Afat u des in th un _ fort in yor let. 
12. Th Parçipa i\fHi.lC$ wi ke boks an rerd of  the ty

desbed in Rules 2042(aXl), (2), (4), (5) an (6) an 202(c) for aU tnsaons. With 
re to trons ÎIolvi U.S. Qiei of th Rest Ad md al re  
tAçÛons th parting ~fllilt ui wi Iå re of  th ty des in 
Rue 202(aX3) an (1). Th  Paci.,lft&... al wi mata st  tr 
reds req by Ru 2042(aX12) fo al "ad~ rereve" (as def in  
Ru 2042(aX12XA)) of  th Parpa Afat wh lIe in in gi advi to 
U.S. C6en of  th Re Adse. AD bo an recrd desciibe above wi be 
maed an pres in lU ea ao1e pl in the count wher such bo  
an recrds ar kept "for a peod ornot ICl th fie YCl from th en oftb fi yea  

dur whh th las en wa mae on su bo or re. To th ext th Il  
books an rerd ar not kep in FAgJi_1t a Pllc:pa Afte wi ca sudi boks
an recrd to be tr in En upn renae adva reues by th 
Conussion or th st  

13. The Parcipa J\ffJiltes wi promtl, upo re ofan admie
supo dem or a reues for voluta coopeon mae dunn a route or spal 
inpetion or oth prvi to the Commsson or the st an and an of ti books  
and reds desbe in underg 12, and mae avle for teony bcOl or oth  

quoni by, th Cossion or the st an ai al persnnel14 idetied by th
Conussion the sta the Rester Advi, or any Paåpng Afate IS havig 
acs to or havi be inoled in proviin advice gien for or on be of  th U.S.  
C6ents orth Re Advi or re tions at such plac as the Commsson  
or th staf may.deate in th Unied Staes or. at th Commsson's or the sts  

optin. in the count wh the bob an rerds ar kep or IUch pe re. Pai ..ftfiat wi auth aU pe de in th ~il1 se to 
te abt al advice given fo or on be of  U.S. CI an an re trons  
(cxçe with res to th ide ofFo. Clen). Parci Affliate wi not

Fore Clen) co th vaidity of(excet with respe to the iden of  

admiti subpen for teny or dOQmc uner any laws or rens ot  
th those of  the Unite Sta. 

14. Ea Paripa Afe (i) wi sut to the junsdicton of  U.S. cour 
for acons arg uner th U.S. sentes laws in connon with its ines "  

t4  See supra note 13. 
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advi acti provided for th U.s. Oien oftb R. Advi, an ru) wi 
appoin an agent rede in the Uni Staes for seee of pr upon whm may be
se al proce pleaings or ot pa in (a) an inwsn or adst 
procin couct by the Coon. an (b) an civi su or låon brgh ag
th Re Ad lnor a Pacipa ,tØiliete or to whdi the Re Ad
or a Parcipa ~Øiliat ba be jo as det or re. in çOec~ wi 
or ir out of or iå to it invc_ advi Ie prded to U.S. C6cn of  
th Re Adse or any rel 1nftn. BI Pa AØiat al wi  
appoin a 1UcèlOr agen reden in th Uni St if  th Pacipa ,ll1liate or my
pen disos tho ag or th agca ÎJ un or WIe to ac se on be
oCti Par Afat at any ti unt si ye have else tim th da of th 
la inadvi acvity of~ R. Adse. No Parci Afie wi  
have ae to or provide mve .vi ai fo or on be of  US. Clits oCti llster Advi thrugh the J. Ad un do el the
apin of II agt hao be fied by th Par Afte, with the Coion 
in susty th for at to yo le as &bit B.  

R.epations of  the R.oya Tru Copaes 

is. The Royal Tru Coes wi ke bo and rerds rdat to their 
inves dison to or the ldecoD, ren. reova. approval ordeoo of  

I'mmdaton ot: in advi to th Of TNS. ne Ro Tro  
Comes.al wi mata th statrin re reui by Rue 2()2(a)(12) fo  
aU "adviry rerestatives" (as defed in Rule 202(aXI2XA)) of  th Royal Tru
Coes dcòed in ung 10. Al bo an reds debe abve wi be 
mata and presed in an eay ~le pla in th contr whre suçh books  
and recrds are kept for a peod of not les th fi ye front the end of  the fisc yea
du whdl the la en wa ma on su book or rec. To the exent th any
books and recrds ar not kep in Ensh th Roya Trust Copan wi case suçh 
books an rerd to be trsled in En upn renale advace reuest by th  

Cosson or the st 

16. Th Roya Trut Compes wi prompt, upon rept of an
adve suena demd or a rees fo vo çoon mae dur a
rotine or sp inon or oth provi to th Coon or th st an and 
al of  th boks and re de"b in un 15, an ma avle for teny 
beo~ or oter quesoni by, th Commn or th st an an an pe 
ideed in uner 9, an thse per of  th Ro TIUst Companes deed to be "adviso rereative" puant to uner 10, at su pla as th Cossn 
or th stmay desig in th Uni Sti or. at th Commssn's or the sts  

opion, in th countr where th boks an re ar kep or sudi pernnel resde. The  
Roya Tru Compes wi auori aD penn de in the prein sece to  

te abt al adee give wi re to th delep ofil d-ise-ion to. òr
the seled~ retion, reova appva or ren at: inve adse to  
the OlTre Trust. The Roy Tru Copaes wi not (except with res to the 
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~

identi of th se0rs an bencies of  the Of TIU) co th va of 
admistrative supoe for teony or cleots wier an la or reons oth  

than thos of the United Staes 

i 7. Eah Royal Trust Co (i) wi sut to th juon of  U.S. co 
for acons aring under th U.S. se laws in CO wi it deegtiOl of 
inveent' discn to, or the seecon, retion, re ap or reon 
ofinvt ad to th Ofre Tiu an Cd) wi Ippot an aa racn in th  
United Stas for se of  pro upn wh ma be -i al pr plea. or 
other pa in (a) any inveon or ad proc cond by th
Comon and (b) any åv suit or acon brgh ag the Re Ad anor 
the Roya Tru Comp or to wh th Re Advi or th lt Tru  
Company ha be join as deeadan or respoden in coon wi it deleg of 

inent disceton to, or the seecon rctoii reov ap or redan 
of invest adse to th Otre Tru Ea Ro TIU Comp also wi  

appoint a sur agen ret in th Uni Sta iftb Ro Tru Compy or any
perso dischage th ag or the ag is un or UD1e to ac Ilcc on be 
oftha Roya TIU Compay at any ti unt si ye haVe el ft th date of  the 
las invetment advry acYity of  th Reg Ad. No Ro Tni Compmy wil  
exerci any fidu powers.  to deeg inest dion re th as of an
Offre Tru or to seec re ree, aprove or re II in ad  
to an Olf Trust un doc efec th ap of ii,, have be  
fied by the Truee with th Common in suy the Con athe to yo leter 
as Exlòit B. 

Concluson 

Becuse the positions ar bas upn the fa and reretation in your letter, 
you should note that any diferent fàs or rereson may re a dien
coclusion. Furthe, th resnse exres th sts positi on enor acon 
only~ and doe not purp to exress any leg concusons on th que pred 

~~ 
Brendan C. Fox 
Attorn 
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LONDON 

LOS ANGELES 8UITE 3 I 00 
TEL~HQNE, "',.i.I.'-..H 

CHlCACO 
CLELAND 
c:OW..."'1I 
DALS 
FRAFURT 
GENEVA 

NEw DeLlI 

NEW YORK 

PARIS 
RIYADH 

TAII" 

1100 GRANT STREET 

PITTSBURGH. PEHNSYLVAHIA 11S21.. 

FAC;SIMIL.E: .12.3....,... 

WRITE"" DIIlECT NUII.ER, 

(412) 394-7902 
HONG KONG YOKYO 

IRVINE WASHINGTON 

456: ljb
~73-0'2.0'3 

Invesment Adviser Act or 1'40, 
Sections 80b-3 aad 80b

Jue 2. 1998  

Ofce of Ciu Counsl 
Division of  Invment Magement 
Secunties and Exchange Commssion 
450 Fifth St~ N.W. 
Wasgton, D.C. 20549 

Re: Roya Ban of Can Roya Ban of  Ca Investment 
Maagement (U) Limited Roya Bak of  Caa Invement 
Manaement (USA) Limited 

Ladies and Gentlemen: 

As you have requested. we are submttng tms revi version of our October 2~,  

1997 letter on behalf of our client. Roya Ban of Caa (HRoyal Ban"), i the lages fianal 
institution in Caat to request your concuence with our opinion th Royal B~ it wholly-
owned United Kingdom investmen advi subsidi, Roya Ba of  Ca Inveent 
Mangement (U) Limited eRoyal Bank Invmen Ma.emcn~). an its otbe sudiares  

existing now or in the future wod not be reuire to register uner the Inesent Advise Act 
of1940, 15 U.S.C. § 80b-l a¡m.. as amed (the "Adse Act~), it sujec to th conditons  

and unngs se fort beow~ a United Kingdo susidar of Royal Ban Invesent 
Magem tht ba regiered uner the Advise Ac Roya Ba of Caad InvesbIt 
Mangemen '(USA) Limited (the "Rester M~1 provies inveme advice to United  

States clients (as defined beow). 

We are also wrting to requet assurace tha th st oftbc Secrities and  

Exchang Commison (the ItStafl) would not recmmend enorcet acion to the Sectis  

i A coldC lisg oftl te dein he an ih pa on whi a te is dene is se for in 
ADneX I atlhe he.  

PIMAlO.: 12388 6.WPD  
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Seces and Exchae Cosion 
Divon of  

Jun 2. i 998 
Page 2 

and Exchae Comion (the .CommiionU) if th Restered Adviser. or any other Royal 
Ban afate tht in th futue reter unde th Advi Act.2 adsefDTeign clients (as  

defne below)' in acrdance with applile forei law and withut complyig with the  

Advi Act exCet as desried in this leter. We fu reques assuce that the Stafwoul 
not rend enforcement acton to th Commss if 'as more fuly desbed in thi leer and 
subje to the conditions and undernp se fort below. Royal Bank Investent Maement 
or an oter afate of the Registered Advier. exing now or in the future, doc not rester  

under the Advses Act but provides advice to United Stales client through the R.egier
Advi. 

The remaer of ths leter is divided into four principal pas. Par I provis 
baçkgrund informtion desc"bng Roya Bank an its subsidiares and their current acivies in 
the Urûtcd Staes. Part II desbes in deta' the propose invesment advisory activities of  the 
Registered Adser and its proposed orgaizaon. Par m sets forth the speific request for  no-
action an assurace frm the Staf and the ungs in support of such reuests mae by  

Roya Bank. Par IV analyzs the CUt posin of  the Stain respet of  the regtration under 
the Adviser Ac offoreign invtment advisers and detraes that the no-action reques 
made by Royal Bank are consistent with thi postion. 

L BACKGROUND,  

A. ROYAL BANK AND TH ROYAL BANK FINCIAL GROui  

Royal Bank, founded in 1869, is a banng insitution orgaze uner the Bank 
A.ct (Ca) and is the leain financial institution in Can and. at October 3 i, 1996, th sixth 
largest in Nort Amrica. The global operatios of  Roya Ban are subjec to reulation an 

i Roal Ba is codeg bus opities dit ma ~ire feSisttion of od Roal B8D úlli 
lI ii ad UD th.A Act im th ma reuire iù A!1l for 11 acti ft th Coon  
We wi adse the Sd oftù ci as th oc dug Ihe pe of ou reqt.  

l AlIb8h it is no prtJ cotela th th Rc!l Advi wiD provi invel adviso 
sece lJ fOl;gn clU!n/. ih Regjsl Ad ma in th fibI se to c: ils clítee to includ jólllgli 
die,,". 

4 Royal Ba an II susidiares ar coy rdci to IS th Roal Ba Finania Gr (an ba 
SO as th ~j. 11s dilCci is de &o R.BIs 199 Aiual Rep an Fon 40.F fi with  
th Comisson on Debc 17. 199 (th -199 Anl Reo-). An abridg orgaizaOlal cha fo Roy Ba 
an ils suiar is attche to this leIte as ßxibit A.  

PlYl: Jnui 6.WPD  
Pr 062J 04:10PM  
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the Suenen of Fina Instions (Caad) an th Mistersuon by the Offce of  

of Fina of Caad and by apcale laws of the fore oountes in wmch its busiess ar 
conduct, as more parcuarly desbe be. 

The prodct and serv of the var mebe of  the lloyal Ban Fincial 
Group are provided to nerly 10 mion co and busines custom in i so cotres. The
Group.s global prite banin option, whch indu trt an inve ma 
sece. fals wihi the Weath Maemen seen of  th Group's Busi and is th lagest
atid most profile glbal private bag oprati amng Caia ficial insituons. 

Weath Manemen consists of  th invesent maent. tnst and custody  
sece conducted under the Roya Trust Dame, the Global Pnvate Bang network,' mutu 
funds, prte client sccc ofRBC Dominion Secries Inc.. and discont brkerag sece. 

The investment managemt, trst and custody sece conducted under the  

mghly rated Ro Trust name coprise the lar of  th Weath Magement busnes in 
tes of gross revenues ($764 million in 1996).' asts uner administon an as under 
mangemet (5475. i bilion and $51.2 billion. respetively, at Octobr 31.1996). Along with the 
Roy Trust deposit. loan and mortgag product. tbes Roal Trust servce ar provied to 
persnal and insitutional clients in Cana and through 27 Global Pñvate Banking offces in 2 i  

contnes. 

The pricipal operting subsiiares providing the Royal Trut servce an 
prøducts are: (i) Royal Trust Corpration of  Cana, a depository tnit oompany org 
under the laws of  Canada; (ii) The Royal Tru Compan. a depoitory tr company 
amalgamated under the Jaws of Canada; and (iil) non.desitoiy trust compaes oran un 
the laws of and locted in countres in Europe and th Cabea ' 

S Glob Prvate Beng cxsc an in ne tJp wl th Ro TnI bran of pnva  

bag secc en pruc lR muket md di Globl Prte Baing is DO a searately COtulegal 
enty. 

, Unles oIsc indcaed. refer to "S" or "dolus" In Unite Stte dollll. 

7 Th noit tn copaies inlud: (i) Rol  
BaofCen.d Tna Copa (Jer) Lite 

("ov Tru Je). organize un ih laws of an lo in th IsIIß of Jeø (ü) Roy.1 Ba ofCma
Tru (Gi) Limited lRov81 T~ Gu). or UD tb laws of an lccin th Islm of
Gu (iii) Roal Tru (B) Unle ("Rov Toi Be-). orpl UD th laws of _lo in th
(stID ofBa en (tv) Roal Ba ore.. Tru Cc (Cay) Liite (~ Tna Ca").~
or un Ihe laws of en lote in th Cay IsllD il Tru Je. Royal Tiu Gu. Ro TI1 

(continued...) 

PlMAOl: 121211 6.\VPD 
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As the desption abve demOles th Roya Ban Fincial Grp ba a 
substial globa prsenc amng both privat an instuona customer in th fi seces  

industr, Par I.B. next desbe in grear del the nate an extent of th offshore trust  

ses maeted to ini\lduals residing in the United States by the Royal Trust Companes, 

B. TH ROYAL TRUS COMPAN  

The trst sece of the Royal Trust Compaes have be aproved by Roya 
Ban fo mareting and distributon to wethy incivduals resding in th United States. As a 
reslt of th marketng efort eah of the Roya Tru Compies now acts. and in rest of  

newly estlished trsts will ac as tllee oftn esis by inivi. reidig in the  

United State ("Offore Trusts"). .A Offsh Trost is crted put to á wnen ,tn 
agrent put to wluch the settr (i) appoints a Roya Trust Company as a tree of  the 
tr (a Royal Trust COlDany, in its capaciy as 1nstee of an Offore Tro, is hereaer reered 
to as the -Trusteen).. (ii) provides for the trafer to th trstee of  the trust propery. an (il) 
naes th benefiaes of the trsi.' The trust agent is exected by the setlor and deliver  

to the Roya Trot 'Copany in its Home Country,IO wher the Royal Trust Company acts the 
appntment as Trustee an executes the tr agment. II The trt ageement for an Offore  

Tru provides that the admilÙstration of the trst win be governed by the laws of either the Home 
Country of  the applicable Roya Trust Compan or th laws of another foreign counry in which 
that panicuar Royal Trust Company opees, henc the nomencature an "offshore trst, It Eah 

(.. .cotinued) 
Be en Roy Tni Caym are recr to col1tivcly in this 1cer as th -Royal T ru CoDanics~ an ca of  
di inividuly as a '"oval Tru Coll. ~ No of ib Roy Tru Copancs bas or optes a br. aø or 

i.~ta of .locte in th Unite SCate . 
· In cein cirum. . selor ma ap a Royl Tru Co to ad as cotr of an ot:s

Tru. 

, A bccil of.. Of Tru may bun indlicidins in th Unite Sta1e.  

10 "Hor CoUy., me th co in whch ea ROJI TIU Coy îs orga an fr whi it  

cpa an thus mc in ra of: (i) Royal Tru Jcø, the Is or Ja~ (ü) Royal Tru Gu. th bl
ofGu (iii) Roal TIU Be th ISI-d ofBcud~ la (iv) Roy.J Tru Cayma1h Caym is 

II Ext for cein 8dvc or cu81 sece pcci ÍD th Unite State on its bebi th-
i or by Roal BIn or its aflill. th Tru iinÏS di tr en its as he it Hom Co. EaTru. ho. ~ by mal an teho with an wh rauirc by th tia(l~ ftlS tù or 
lrer as to, tr seIor an beficÌles reing in th Unite Sla.  

PIWOI: 1:D28S 6,WPO  
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Ofore Trust is of a ty tyic:ly use in the United States for es or fici pl  

puose and is regde uner the laws of th Tniee's Home Cotr IS essl a bo  
li fiduciai relationshplz and veing in th Trustee fuU legal ownerp, rits poers, duties 
and pñvilegs in and over the trst prope.  

The Trustee, in the exercis of  its trust powes, mayor may not mainta direct 
physica custody of soe or al of an Ofore Truts ass. In order to faUitate the .trg of  

.cerifcaed serities. the Trutee may elec to us th seces of one or more profesona 
custod which may or may not be afes orth Trust~ to ma on its befphys  

custody of the cenificates. In some inces, thes thrdp cuodan are loçaed in th 
Uiued States. Whever the sen;ce of a thd-par cuodan are us. the Truee -a th  

custodian enter into an an'slengt saekeeing agreeent seng fort tbe ter upon whih the 
custodian wll maintain custody of  the specifed ass. When the Trustee ha dire custody and 
possion of ceificated serities belonging to the Offhore Truts. the seriti are held in a 
central vault at the Trustee's home offce in'its Home Countr. Each Royal Trust Comp 
matais vault rerds indica to which Ofore Trusts the certcaed sentes belong and a  

recrd of all uncertcated seurities it holds, as Trustee. for eah Offshore Trust, The fuds of 
cah Ofshore Trust are maintained in separte, segegated accnts at the Trustee, 

As compensation for its sece to an Offhore Trust, the Trutee typicay  

recives periodic fees from the Ofhore Trust, whch are usual1y fied in amou but may 
ocsionaly be deterine as a percentage of the value of the tns assts. The Trutee may 

also chage an Offshore Trut a separate custodial fee to reimburs Îtself for actual costs 
assoated with the recdkeeping, reping an maintenance of trust asets for which it bas . 
custody. Neither the trustee's fee nor the custodial fee chged to an Offshore Tru is 
determned, diretly or indiretly, on a trasactonal basis or is oterwse ba upon the volume 
of seurities trades in an Offshore Trust.  

The Trustee of an Offshore Tru does not, direly or indecy, exece an clea  

traons in seritÎes for the Ofshore TlUst.1J Tra involvi seties of an 0f  

Trust ar execed and clea by U.S. restered broker-der upon dire inonftm an 
Offshre Trust's authori investm advi. Such instctions may aloo be for to U.S.  

brker-deaers by the Trustee upon ret of appropre dic:ons from the settlor or su  

l2 As Tru, th Roal Tro Çopaes an subje to trtionl fiiar obligas imp by lb laws  

of Ibr reve Ho Co. suject to im Jimittions or qualifcatior se tOM in 1M agme put 10  

which su otsb Tru ha be eslish  

U Th Tru may dilly trde as lht er no sali on be of an Offsh Tru Th TIU may 
also. in acan with applicable laws. diretl mae.dets in fORgn ban 
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inment advise. The Tiiee dos not recve an Cipenon for any tranctons ef  

repe sees for an Ofe Trost. Ea Ofhore Tro pay all thrdpay brokerder
coons ased with seûes tron el for it bet. The Trustee doe no 
paricipate in any such cosins, by way offe splittng or otheie.  

D. PROPOSAL  

A. SUMY OF ROLE OF REISTED ADviSE  

Royal Ban ha case the Regier Advi. Royal Bank Investment  

Managmet (USA) Limited, to be orgå as a wholly own subsidiar ofRoya Ban  

Investment Mangement (U Lited to provide invest advce to th Offshore Tros as  

we 85 othe wethy indiduals resdin and instution cliens loeed in the United States who  

do not establish Ofhore Trusts.14 Intially. it is ooemlated that thes other indduals and 
intuonal cliens wi establish direcy with the Reed Advi acunts to which th 
Registered Advser will render investment advice on a disetiona bass (the "RBIM . 
Accounts"), IS  

'4 Durng th orgati of  the Repcr Ad. Roy Ba di not ootemlate that th Reg 
Advise woud prvi mves IIvicc to inlltual cli. an th th Regier Advis For ADV do no  
CWly reee th th Reg Advis in ract in to pncl int advi to suh cliets, hi II  
with Rul 204 1 (bXI), therfor~ th Regi Advi wiD prpty amco Par n. Item 2 ofirs Fon AnV to rcec 
th fact tht th Regied Adv no inte to provide DM edvice to suh clients, 

IS Th Reg Advise will have mvet ci ov ea RBlM Acc In Ibis colc. the 
ph ;nvtmnt tlcntio." refcn to ih cctr ad Icaudty to puæha or sel seurties for. lI to wi) 
th diti of .s in, . parc:ar &D or tr with fi obg the ClI of en ot pa haiog a 
becial iiile or inlvet in su ac el 1r Se Su øll7NIR~'" kluOT Pl'gr Uller. 
I7IwMmenlCømpøACløj 1940. SE Rël. No.  ie 22579. 1A-162 Fcc Re 150. ISIOl ciL.I(M3I,I991) (allOl pr is on in wi "th inve hi th au to ac or re ea Rl to 
pu or sel . sety ru by th poolio mapr. It); SB Rob W. Ba & Co" SEe NoAcon.Le. 197 i  
WL8497 at -2 (Au¡ 13, 1971): "  

In ou vi. . no-doi Il is on wher ony th clie bis th 
autty to de wb a p8lcular ICty in hi 8C is pul& or
sold an wh th client mu erise aju or chce as to wb to 
foll eah an ev retion with ia to an imiimt in a parcular xcmty. - 

SEiJ IS U.S.C. 78ç (a)(35) (deon or-inve diion- untJ Seti Exchge Ad  of 1934). 

(cx..) 
PßAIOI: 123218 6.WP 
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In previous no-acon letts. the Staha stted th it wil look to th deon 
of "U.S. persn" in 8.tion 902(0) of Regon S under the Sees Ac of 1933, as am 
(~ation SIt) fo guda in detrmii what cotues a "U.S. dien8 for pu oftb 
Advise Act.16 We are of the opinion an båve advi R.oyal Ban th nei (i) an Ofshre  

Trust ofwmcb a Royal Trust Comp is ac as the sole trstee or (ii) a discetona maed 
aeunt in repec orwlucb th Registered Advise is the sole invet advr consit a  

I? irthe deftion oru.s, pen in Regation S is detemnative of  
u.s. person.  wha constutes 
a -U.S. clnt" fo pur orthe Advisers Act, th th advisory acivties of  th Roya Tro 
Compes an the Reger Advise arguly fal outside the reator reah of  the 
Comion under the Advisers Act. The CoDissio~ howev, ba not defitively stated wh 
consttues a "U.S. clent" for purpose of  the Adv Act. Moreve. Royal Ban  
acknowledges that the proposed offshore adviiy actviies of  the Register.Advise will be, an 
the offshore trust servce oftbe Royal Trost Compes ar mareted to U.S. pens, and th 
these activiies will involve conduct in the United States and afec U.S. perns, even thug 
thes actvies will rest in th eslishent ofRBIM Accts and Offre Tru.that 
themslves are not U.S, persons. Furtermore, over time. the Registered Adviser may also se 
to provde investment advisory servces to persons th fàU within the definition oru.s, persn,  

such as noiscretionar investment acconts and members of  identiable groups of Unit cd States 

citizns abroad. such as members of the United States aned force servg overse as well as 
foreign clients. Accrdingly, for purpses oftbis Jetr, the tenn "United States client, tt when  

use in itaics, meas and includes (i) the Offshore Trusts. (ii) the RBIM Acourit, and (¡i¡) an 
U.S. peson. For purposes orthis letter, the tenn lloreigrJ client," when use in itaics, mea an 
incde any perso that is not a United States client, naely, any person that is neer an 
Offshore Trust RBIM Accunt nor a U.S, person. 

In this cotext. Royal Bank requets as-ice from the Staf that it wi not  

recmmend to the Commission that it take enforcent acion against Royal Bank and its 

IS (..CQin) 
1b COIon li. bas prou sttedl tb ability of a c: to pla ce n:di oa  

th 1J of ilMts Ihat may be IM by di dclcr or.o fillWy boin an -i do no -- JI  
th -i no. &i Stti 0/ Jnvl",~nf AdØo Prgrm! Unt,. 1M lllIm,ni Cøpany Aci of  
1940, SEe ReIcIC-22S79; 1A-1623; S7-24-9S.62  Fcd. Re, 1508. ISI03 col. I  (M. 31. 199)(åJRuc 
3a-4 unth IiYlt Coy Ac  of J940. is U.S,C. 801-1 ~ B!.; wø -its which In 4'Jlon. ~ bas, mus pe ib cl çu to pl oain re æ th ac ÌD\llmts in or 
to be elgile for the safe hai of Rule 3a.4). 

If Forpur orths letter. .U.S. pe" me .u.s. pelidcnc ÌD lùatíon S. 

11 For pur of lhis lette. we do not se your cacu in th axclusons, 

PIMOl: 123218_6. WPD  
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subsidies if they ac as des in ths Par n an in a maer consen with th prop 
an unergs se forth in Pa m beow. whch iDCud ac IS an inesent advise to 
United Sktes clienJ. including U.S. pens mdforgn CnBnI. 

B. TH REcIS ADviSEA. TH OFPOR TRUSS  

Each Royal Trust Company own. possesses and holds all powers, ppts,  

licees an othe authoritions uner its cbaer and the laws of its Home Countr to provde  

inent advi to the trts it adDUDister. including the Ofshore T~ and to po an 
exercise investment discretion over the asets of such trsts, subjec to it obtng any lices, 
pennits, approvals or othe qualificaons tha fty be reuied to exercise legay such powe
under confictrof-lw principles of jurisdictions other than its Home Coun. Moreover. under 
the laws of cen of the Home Countes a queson concern th valid exence of a trust 
may añ if the trstee does not poss an exerci some auority over the investment or the  

trust asts, suh as the powe to appoint an reve third-par advisc to exercise investmt 
dion with reard to the trst asses, 

None of th Royal Trut Compies is currenty regitere as an invëent 
adviser with the Commiion. Accdingly, each of  the exstg Trut Agreements only pets 
the Trust of  the Ofshore Trust to assume inestment discretion over the trust's astst or to 
engage in othe activities that could conste the rendering ofinvestment advice to the trut 
under the Advirs Act, ii if the Royal Trust Compay eithe regiers with the Commiion as an 
investment adviser or reces an opinion from United States legal oounsel that it is exempt &om 
such regstration or tha registtion with the Commission is not other required. .  

The Staff has exressed the view that in cerin circumstance. a foreign trstee is  

engaged in the buiness of renderng invesment adce for pu of the Advise Act whe it  

exercises invesmen discetion over the asses of trust it adnisters. i' Alhough the Feder 
Distt Court for the Southern Distri of  New York fo that a foreign truexcrsi  
discretion authority to purch an seU seties on behaf of the trutee's fiduciar acun 

It For exple, 8 setlor ma coer on th Truee the autorty to select, ldin. n:ov, ii or  

ra thrd-part invet advi"foc suh Offe Tni  

" k Bre.Bu &: .6...toC In.. (1973-74 T.- Bi) Fed. Se, L. Re. (CCH) 11 19,7 J9. .  
83,295 (Febar 7. 1974) an Phiip Eis. SEe NoAdio Letter. 1976 SEe NoAct. LEXIS 2859 · a (Jul 22, 
1976); lm~ In re Long. 1942 Wl 1363 (S,E.C.). 

PlMAI: 123288 6.WPD  
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is no an invest advise for purse of  th Adse Act.'1 the Staha publiy st its 
disaeeen with th ooncuson reache in this ca.2l Acdigly, we hae advise th Roya 
Tru Companes tht, without fu asra frm the Sta we ar not able to opi tht  

they ar exem from registration under the Advises Act or tha such restraon is not ot  

reui. Conuetly, the cicust contempled under the exsting Trust Agnts 
tht woul ve in the Truees the powe to exercis invesent discretn over the-assets of the 
bUsts, or othe enge in activties tha cold consttue the .rendering ofinvcstme advice 
uner the Advises Act have not occued an the Roya Trust Companes do not, thre.  

prly exerse any authori over th investent of  the seties of any ofthc Ofhore
Trust nor do they prestly seect, retn, remove. approve or remmend any invesen 
advises for any of  the Ofore Trusts. 

If the Staff takes the no.action positions and provides the asras we are 
requesing in this letter, then, ba on an opinion letter that we would issue to eah Roy Trust 
Company to the effect that their registration with the ~inission uner the Advise .A is no 
require each Royal Trust Company will enter into ageeent with the Regster Advi 
pursan to wJuh the Registered Advise will render invme advice to the Offshore Trus for 
wJuch such Roya Trust Company acts as Trustee. In thes circumsance Royal Bank proposes 
th the Trustee would, in connetion with assuming investmnt authorty over the as of an 
exin Offshre Trust or concurrent with the esablishment of a new Offho Trust, eihe (i) 
delegate to the Regstered Adviser invesment discetion over the securities held by such Otshore 
Tru, or (ii) deegate to an unafliated regstered invesment advisr investment discretion over  

the seuries held by suçb Ofshore Trust. 21 In th evt that the Trutee deleges inveent  

discetion to an unaffliated registere investment advise. the Trutee will then ret the  

Restered Adviser to monitor the pedormce of such unafated registere investt advise  
and will sc1c retain, remove, approve or recmmend such unaliaed regstere invesent 
advir base on and consistent with the advice and recendtions of the Register Advise. 

As discss in detail in Par.II.E. beow. Roya Ba propo tha any of  the 
ofces an employees of  the Royal Bank Financial Group that pacipate:  in the Group's
invetment magement activities be able to communicae with one another and th Reered 

· ~Selzv_ 8anofBeudl. Ltd., 385 F. Sup. 415 (S.D.N.Y. 1974). 

ii ~1K 15.  

22 A:sar of æi Off Tru ma m. . pnlk n: ror 1h selecio, ~ioni re. apal  

or rc of UI urlÌ8 regiSl invclm advi quaif 10 prde di inve -lYÌcc  
in wb CI su reue wid be ii by the Tna, In th ab of su . n:. th Tiu wi na  
lI Rqi9C Advir as die IDvetml Advi_  

..MAl01: 123281 6.WPD  
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Adviser concng tbe invesen advice to be give by the Reer Advi to any Untø
Staes clen beore such advice is efecvey dited to the cliet. Off and emloyee 
of a Ro Trust Compan may parcipa in su communicaions.  

We do not reg commcaons th (i) reate to the Resteed Adviers advice 
or recmmions in respec of  the inve oftbe Ofore Tru and (ii) ar 8. th  

Reter Advi and the offcers and emloyee of a Trust who pacipate in th Tniee's 
adniraion of th Offshore Trots: to cxtutc coaltions before the ef 
dissnatin of such advice or recmmendaons be the Trustee. are acting in th capaci 
as the clen of th Registered Advi. ~ccrdingly, to the exent tht the commucaons of the 
offcers and employe of a Royal Tiust Compay wi th Reged Adviser are linu to the 
invesent aåties of the Offshore Tnits for which such Royal Trust Comany act as Tru. 
such Royal Trust Company wi not be deeed a Parpag Afiate (as dcl and prse  

in Par D.E. below), nor would Slch offcers or employee ofsucb Ro Trust Compay be 
deeed "asated pes" of the Restered Advi. although they woud be tred as  
"advisory represntatives" oftheReec Advise. 

By contras to the extent any offr or employee of a Royal Trust Company 
communicates with the Regstered Advi regardin the invesment remmendatons or advi 
to be given to any United Stales client other th th Ofshre Tiusts.administer~ by such Roya 
Trust Company, including any Ofshore Trust admiered by any oter Royal Trost Compay, 
then such Royal Trust Company would be deemed a Parcipatig Afliate (as defined and . 

propose in Par II.E. below) and any offcer or employ ofsucl Royal Trut Company havig
knowledge of such invest recmmentions or advice before their effecive dissinaion. to 
the client would be deemed an "associated pern" of  the Regiered Adviser.n 

C. TH REGISERED ADVIER  AND TH RBIM AcCOUNS 

Roya Bank also inen th invement advisory sece of  the Regre
Adse to be marketed an promote to U:S. pes throu the "MUd Saes Forc, II wh 
conssts or. (i) the Globa Finacial Sece Netork whi is an expang network of  U.S. 
broker-dcacrs, invesent advisers and thei rerestatves; (ü) Roya Bank's exsting Canan 
maketng pesonnel; (iü) Royal Bank's brach. agency an represtave off loced in the  

United States; and (iv) Roya Bank's brokerge subsdia in the United Staes, RBe Don 
Secties Corpraion. As sted above, Royal Bans pla cotemplae tba the RBIM Sales  

Force will maet and promote the investment adviry sece orthe Regstere Advise to U.S.  

perns for whieh the RBIM Sales Forc deerine such servce ar approprate. Iftb.Çho  

n ~ noe 36 ¡nlÌ.  

'IMAlOI: 123288 6.WPD  
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to do so, such u.s. pens wi then esablish RBIM Acts direcy with the Reed 
Advise to wlúch th Registered Advi wi reDder invesmet advice OD a disetiona bas.  

Royal Tro Jer or anoter sudia of  
Ro Ban Royal Ba of  Ca (Cbalsan) 

Liited, wil ac as cutodian in respe of  the ass of an RBIM Accunt. 

D. FORMTION OF  TH REGISED ADVISER'S INESTME ADVICE  

1. Individuali Investment Advice  

The Regisred Advser will assign a portolio manager to ea orthe Restered  
Advisets clients, naely, the RBIM Aa:unt and the Offhore Tru th are advise by the  
Registered Advier. The portfolio manager will seek to ga a clea unerstanng oCcam clen's  
indiviual invesent objectives and, therer, wil be resnsible for the degn an  
maement of the clien's invetment portolio. A client's investmt objecives tyicly involve,
amng other oonsiderations, Qpital protection requirements, base cuency, growtincme 
reuirements, sesitivity/willngn to risk. expeions of perfonnance aga the ri poon, 
liquidity requirets and time horizo. From this understnding of a client's inaividua  

invetment objecives emes the crtera that the portfolio manager will use to desig a  
penonaized investmen portfolio for the client. The portfolio manager will also be resnsible  
for making the daytoday portfolio managemen decisions for the clients of the Registred  
Adviser to which he is assigned. 

2. Global Investment Strateg  

The design and daytoy maagement of the investment iiortfolio of each of the 
Registered Advises clients wiU be decided upon by the assgned portlio manager consent 
with Royal Bank's globa investment stategy. Globa investment strtegy with regard to aset.  

country (among the world's SO largest oountries by gross domeic product) and QUency 
alion is fonnlated by Royal Bank's Globa Invesment Committee (tbe "Yl"). wi th  

support and asance orits Glob" Invesment Group (the "mY"). 

The GIG is compose of portfolio maners and other repesntaves (mcludng 
resh and ccnomi analysts) from various of  the investment advsory unis witmn the Royal
Bank Financial Group, Zol who are organize and funotion within the GIG as subadviso groups, 

2l Roy DI's brag an Rae Doni Sces Inc.. en it U.S. subsiar, RBC Doon
Seties Ccati im neith R:e&cd on 1h aic or th 0I01l do th pIpllc.in th Coul of: 
reve or re invet ødvige bas on lie OIC's gloal invet strat. Th re opati ofRB  

(cotiue,..) 
PlMAOI: 123 6. WPD  
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ba OD reon as clas (equiti or boDds) or clen ty (inittion or clien). Th
subaviry grous me or telecferen with th reve reon at.1e mODy. 

The Gie is copñsed of a cbn and ten of the most seior portolio 
mange and reresta seng th GIG. The GIC is reponsble for overse an 
codinating the ac of  the GIG and for monitorg implemenaton of  the glob invesen
stegy witlun the varous adviso unit oftbe Roy Ban Finaci Grup. The GIC mees at 
lea quay an telecnfences biwe.  

With the support of the GIG and its subadvisory groups. the oie esabli  

gen invesmet an allocion policies and guides using a Iltop.wn" macroenomc 
approach that analyses ecnomies. currcies. maets and seors, raher than the selecon of  

indvidual invetment alterates. From this anyss. the GIC fonnulates global invesen 
guelines regding currency views. the allocation of investnts among aset clas (cah an  
currenes bond and equities) and among oontres and georaphic regions repested with the GIG. . . 

Within oPeration guidelines and the globa investment steg formulated by the  

oie. the GIG's subadviory groups identity seriies withi their respe geophic regions 
or asset çlas that they'percive, though an exstive "botto-up" analysis ofinduti seors 
and compics. as offenng the greates invesment opportunities relative to risk. The invesents 
identified withi the subadvisory groups are reported to the GIC.  

Though reports and briefings. the pofolio managers asigned to the Reger 
Adviets clie will be continuously appns of  th Gie's global investmnt strateg, the GlC's  

views regading serities identified within the subavisory groups of  the GIG. and the Gie's
currcy vis. The portfolio mager wil make invmet desions and remmdatons as 
to speifc seties to be purchas and sod for the accunt of  th individual clien bas on 
th clent's indivi objecives.  

As preously stated, it is. neither th purpse nor the funcon of th GlC or the 
GIG to mae invesent recmmendations to or invet decns on be of adviry  

cliens of  th Roya Bank Financial Group; sudi remmenations and decsions remn 
excluively the responsibility of the indivdual portfolio magers. Th. neither the oie nor the 
GIG will hae ac to the client fileS of  the Registered Advise, nor wil the have knwledge of 

24 (.,.couc .  

Doio Setie loc. en Rae Doiøion Seties Coon an copletely scllat and distinc ft th 
re opati oCti GIq.  

'IMAlO.: 123288 6.WID  
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(i) the spfic copotion of ponfolos orth Registered Advises clients, or (ü) inonnn 
c:neeg the spc in decon .and recendations mae by poolio maager to  
the Restered Advir's c1ensu. In acditiø neihe the me nor th GIG win 'prepe resch 
rert or òther inonat speccally for us by or on behaJ.ofthe Register Advis  
cliens. 26  

Aordngly. the Registered Advise wi be responsible for idei stctng.  

monitori and ding of portfolio invesents in repe or the RBIM Accunt and those 
Ofore Trust for which the Regst Advi ac as an inestment advise. 

E. ROLE OF PARTICIPATING  AmLIATES IN INME ADVISORY ACTES 
OF TH REGISD ADVISER  

Royal Ban propse that any of  the offs and employees17 of  th Royal Ban
Financial Group tht pacipae in the Group's investment maagement activities-be able to 
wmmcate with one aner an the Reger Advi conceing the invest adÇl to be  

given by the Re8stered Adviser to any United States client before such advice is effecely 
dissted to the client. An stl(,:h offcer or employee so communcatng would be demed an  

"assoted peson" of the Regster Advir, and the enity employing such offcer or emloyee  

would be deeed a ØpaniciDating Afliate, ~2J 

In addition. Roya Ban propos that the Paricipating Afliates, tle Royal Trust 
Companies and the Registered Advisr be able to freely share pernnel, provided tht those  

2! It is citelacd that on or mor poolio mager foc clients ordl Regite Advise ma se on th 
GIG or th mc, If dit is th ca. th th iDmusls wi have ao to an inforon regag th pool of 
th Ri Advises clients in CI oulh fuios as poolio DWgc but no in RS oflb io as  
me orlb GIG or di Gte.  . . 

11 In Cløn with apl-Ie IMO nies, Royal Ba Int Mageent is toe puli 

clli . qUly re se fo ¡el inorlÍ re Ro Ban's cwnt vi co 
sJ ii Sínlar re may be is an pulicly dinatc by th Regist AdIC afer beg  
coCl to ~Iy wi eplicaJc ~ of  th Advile Act.  

2' One or ma oflh indu~ ml) als be mnx of  Roy BII anor it 5Ubsidi. 

,. Initily. Roal Ba int tb follog Royl Ba amliates to be deed PlIcipatin AfiUate an  

ib su to th un se 6x in Pid UI.B. be (i) Rol Ba of  Can (Suiss)~ (ii) Roy Baa ofCa In~ M.ga(Gu) Lile (üi) RoI1 Ba ofCi (Carbbe) Coton; (iv) RB
Invc Ma (Asa) Li (v) Royal Ba of Ca IlIvet Maage (UK) i. me (vi) 
Royal Ba orCa Tru Coany (Jer) Li,  

P1M1: 123 6.WPD  
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peel (collecvel. the .Dua Employee") pacipatg in th Regster Ads 
inv advisory actvies in re of its Unit Stes cliMl or hag acc to an  

infonnon coce whih seties ar beng recmm to its United States clents prior 
to th ef dissmition of the remmmoDS are deeed .isiated perns. of  th 
Rester Advise. Intiay,29 the employee oftb Reered Adviser who will be responsibe  
for renderng iit advice on behaf of th Reered Advise will al be employe of  

Roya Ban or Ro Bank Invesent Manaement.3Ø  

Advice frm Parcipatng Afiaes would be prvied either direcly thr th  

Registered Advir or by the dedcaion of peMel of  the Paicipatig Afiates to the
Regster Adse tbey giving its United Stte clients ac to the seces or sucl 

that Dual Employee including offcers. portoliopennel. Thus. Roy Bank proposes'  

mager reseah anysts an other employee whoe functions or duties relate to the 
deeninaion orinvestment reemmenatons to clien of the Regiered Advi. be able to 

the Registered Advise an respec ~fits Unted 
Stoes clients, wihout the Paricipating Afates that employ suh Du Employee beig 
pacipate in the invest adviso busines of  

reqired ther to register under the Advirs Act or, except to the exterit of  tie Pacipating
Afliates' unert in ths letter, being subjt to the Advsers Act or me reonsthernder. . 

Such participation would inlude invesent advi activities outside the Uni  

States that may have. or tht may be intended to have, efects within the United States. on 
investors or makets. Such participation would include any invesmet advice redered to the 
Registered Adviser's United States clients and it might inlude activities tht range from 

11 Th inve magement st of th Rcgist Advis seing its Uniu.d Sit!& c/len1 may in  

ordedein on Che suorthe Restc Advåse's U.S. buine Acgl, we æq th 1b no 
II relief no be prted on th num of poli mløc that will be prlmvi to th Rq
Acs U1lit~d Slte. clielf. 

JI Intilly. th pel orab Resi Adva wh wil be reble far pr mve idvi 
wil be Me Phlip DllidlSmth MI Hi ViUo Fos Dnic Co Mar AD an St Br,
Mr. D8I.Smtb wh wi be Ol ChiefEx Offce of th Re¡j Adviir. joi Roy Tru:in 1992 lI
he of ÌDWI ma op f(l RoIIBl Inve UÐ9ßen's pr. He ha be 
cmo, as an iit l1ap si 1981. Mr. Hi cuy se as a seor poolio mim rOl RD.i 
BI Inw: Mat D8S Chief Invet Offce for Ihe GIG. He ba be emloy as an in
1I for 10 J' Mr. Fc:tz is ii CU employ as ile poolo inge fo Royal B_InWl 
Mlløe He ha be emloy as an invet ma fo th pat  12 yers Mr. Bro cu la 8S a
n: .. for di Olob Int On. He.hI woed as a fi-lys far wr coan Ii 
1992. Mo..iI inomli on th iDuals incudg Me, Coo an An, wil be pr OI
dtcir reve Scle Ds to th Rcgste Advis For AnV. 
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emoymen as a Dual Employee to semet argemets with the Regstered Advi to  
commiinicang to the Reger Advis Unitød Sts clients from the Pariçtin Afat's  

oft or elsehe. As sted ab al su penn so parpaing in the Rested  
Advises inveen adsory 'busiss in repe ofirs Uned Sles cliimls. or having ae to 

serities ar be reçinendcd to its United Staes client 
prior to the efec disson oftbe remmon while they may not be directors. 
an inormon concenung which'  

offce or empoyee of the Restered Advi, will be deeed to be Ilasiated pers" for  

purpse ofihe Advises Act. Moreve, all such pennel will make clea in all commcations 
with th Regstered Advises Unted Sttes clen that they are ac8 for and on be of the 

Regster Adv. NotWthsding such employmt or sedment argemts, the  
Regiter Advi wilt at all time reta its ow peel by employi Dual Employe or 
otherwse. who are capable of providig invet advice, .  

Under the propos plan other th  the Registered Advise, the Parcipatg 
Afliates an the Dual Employee no other afliae of Royal Bank wil be involved in the 
provision ofinvestmenta.dvice to either the Offore Truts or the RBIM Aconts or any other 
U,,;ted Statescl;ent of  the Registered Advi. 

F. ADVICE TO FORETGNCUEN  

Fiñay. in the event that the Registered Advise seeks to act as an invesment 
advir for for~ign clients. Royal Bank proposes that the Regstered Adv_er be able to adse 

foreign clients solely in accrdance with applica1c foreig law without complying with the 
provisions of the Advisers Act, and in pacuar wihout complying with the recordkeeping and 
other provins speifed in Request In.A.B., below. so lon as such activities do not coDSnite  

conduct within the tertory of the United States an do not have effects within the United States. 

Royal Bak further proposes that th Paricipating Afliates be penntted by the 
Commision to adviforeign clients solel in acrdce with applile foreign law without  

beg requi therby to register under th Advi Ac and witho c:mplying witb the 
the Advisers Act, so long as'suh actes do not constte conduct win theprovision of  

tetory of or have an efec in the United States.  

G. FORMATION OF TH REGISTERED ADVIER  

Royal Bank Investment Magemnt ba orgaed the Regstered Advise in the 
UJUted Kingdom. AI stated prevousy. the RegstRl Advse has regiered with the _  

Cossion as an investment advis under th Advisers Act. The Registered Adviser will be 
oranize under, subject to and oprated in confority with all applicale investment adviilaws 

PIAiN01: 123 6,WPD  
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of the Unied Kiom includi th U.IC Yma Serce Ac of19&6 (the l,illllci 
Sece Açll) an th rules promgaed by th Inve Maanent Relatoi  
Orsan Limied (1IIM.). th U.K. se-rg oranon for the inves . 
manemt industry.31 

Th Regter Advi ba bee org as a septe legl entity disin ft  
Roya Ban and its other afiaes!2 and, when it commnce opertion, wiD be sted with  
pennl caable of providing inVObb 'adce. Furtnnore* th Restered Advise wil be
the exse of maageme an admirustra sece conneced wih its investment adactives. .  

Roya Bank proposes that it be able to consttute the Bo.ard of Direcors of  the 
Registered Advi so tht an direcor of the Regster Adviser may ålso be a direor, offce  

or emloyee of a Paricipating Afate. Currently. the Board ofDirecors of the Reger 
Advi costs oftbree peple, Mess. Michel Lapoos and CORlad Scott Brownu. wh  

are also emye by Royal Bak, and Mr. Rae Philip Raph Darwall~Smith. In addition. 
Royal Bak proposes that the Regiered Advi be able to share offce space rerds. telphone
lines an other facilities with the Parcipat Afliates. . 

JI Al pc (oc th c: pe) cmi on an iß\lDge bus in th Uni 
Ki ar rere to be .ui to em on IU bu put to th Finmcal Sc Act 11 Rqll 
AdYÌ ha ob su au by II of it mebcp in IMO. Th IMO ru esli.. ~  
NP. for invc..ga BO ad wb in sa re IO be 1h Cc'. ie ui 
di Advi Ac Th niea tply to .. iiO mobe in idltOl to inve bu th th me CI'on 
&-. pe p1a ofbn$Íne in th Unit Kin Th IMO rules will.~. aply to ib Rcø 
Advs bu fo its U,,id StU8 clients bc its aoe off wil be in di Unite Kigd. 

U Se th abr ort dw .u.as Exbi A  

D Mr. Hi wi so su Mr. Br as a dire olth RcÏt Advise; In ~ wi Ru  
20-I(bX2). thReøi Adviwi rácith clcofMr. HiBO thrcon ofMr. Bi in-i  
amt to th Reist~ Advises For ~V wiin ain cl oflh end of  th Resist Advis ris yc. 
PIOI: 123281 6.WPD  
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m HOUESTS AND UNERTAKIGS FOR PROPOSD ACT,  

A. REUE  

We reqes asce th the Sta  would not recmmend enforcement action to 
the Common i( as more £UHy desbe in thi letter 

A RoyaJ Ban the Ro Trust Coes and the Paricipating Atates do 
not regier under the Advise Ac notwhsan that: 

i. the Restered Advi provides invesnt advsory sece to  

United Sttes clients; 

2. such entitis provide investment advisory servces to foreign clients  

solely in acrdancc with applicale forgn law; and 

3. such entities prvide investment advice to United States clients  

through the Registered Adviser. eier by having personnel from such entities  

participate in the invesment advisory bunes of the Registered Advise in respet 
orits United Staes clients or by rendeng such advice to the Regstered Advise; 
and 

4. the Royal Trut Companies wil have confered upon the as  

Trustee of the Offhore TlUstS, invesmet authority over the assets of the 
Ofbore Trusts and will exerci tht auhority solely by delegating investment  

discretion for as of the Offshore Tru to the extent rdated to or involvig 
seties or activities consitùtióg investment advice within the meang of  th 
Adviers Ac34 either to (i) the Regisere Advise, or (ii) if requested by the setlor 
of an Oftor Trust eithe at the time a Roya Trust Company assumes invet 
authori over the assets of an exng Offhore Tru or concent with the 
eslisht or a new Oftre Trust to an unliated invmet advise tht is  

restered as an investmen advser under applcale United States laws an
quaifed to provide ditiona inves advce, and whose peann wi 

l4 Th Roal Tru Copimies. when acng as 8 Tnile of In Off Tru wiU exerise iDvesmt
1Uf¥ cm ih lSof su oish Tru WÎl delcpll to th Rq Advi mvest di fo 
tb Il ofth Otf Tru 10 dJ ext su exis is DD td 10 ci invovig scÛC or acvities  

CCtu in'l ad widun di meg of th Ad Ac For exle, a Tru may 8ply CM .. of 
II 0Ø Tru topi- of praium due on life in polici ow by th OIsh Tro or to ÌI
in ra este or 1U. 

PlOI: 121288 '-wtD  
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be monitored by the Regieæ Advise, and th may be seleced reta 
reve ap or reed by the apcale R.oya Tru Comp  
ba on an çoen with the adce an renucndatons of  th ReeredAdvi. 

B.. The Retered Advi provde inestment adviry seces tojoreign 
clients sole in acrda with applicale fore law withut al coplying with the 
provisions of  ti Advi Ac. and in parçu 

i, without complyig with th foUowing provisions of the Advi  

Act and the roles thender wi resp to the Regstere Advises relatonps 
with itsfoeign clients: 

a Rue 2042(aX3) an (7) with respt'C to traon 
involvi/oreign clients.that do not reate to adviry servce peored 
by the Regier Advise on bef of United Siates clienlS or related 
senties trions;)'  

b. Rue 2042(a)(8), (9), (10), (1 I), (14), (15) and (16) and 
20-2(b) with re to trions involving. or represntations or  

disclosues mae to.  foreign clients; 

c. Rule 204-3;  

d. Setion 80b-6(3) and Rules 2064)-1.2064)-2.206(4)-3  

an 206(4)4; 

e. Secn 8ObS; and  

f. Secon 80b- 1 5(); and  

)S Ro Ba un Ib th Stir bry th pli -Ml1e sees tron.. ~  
~ Mur Jc Holings Limited Mur Jo Lite~ Mor Job Inleationl Limte SEe No-
AWon Lc, 1994 SEe No-Ac lES 734. ii .S.1I 7 (Oc 7. 199) (hin MlirrJohn,OM);!S 
Ma AI Ma pi, SEe NoAc: Le. 1993 SE No-Ac. LES 652, at .11, noe 12 (Apri 16.i 993)( M.1ß K1ei\\ Be fnw: ~ J. Klnwo Bè P-i Li;
KI Be bit Manaøc KK~ KI Bc Inv Ma Ams Jø.. SEe No 
Adon i.. i 993 SEe NoAçt, LEXIS 1181. at .9. DO 6 (D l S. I99J)( Kleinwon BeMOI). 

PWAI: 12321 '.WPD 
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2. to the eX that acs or omiions of  the Regier Advser 
inolv no coct or have no .efec in the Unied Staes or have no effecs ~  

Unted St client of the ~stered Ad 

a. without enforci any policies or Pi:es requir by or  

eslished.pu to Seion 8Oa); or  

b. . by engaging in acs or omisions violative orthe  

reqrements of Secons 8Ob11 (2) or (4). 

B. UNDERAKIGS.  

As se forth in the diion below, we believe the proposals ar consisent with  

the Commission's cuent view on the limited exerrtorial applicanty of the Advse Act to  

activities offorign invesnt advises, naly, tha the subsive prvisions of  the Advisers 
Act genery ne not govern the relationps beee an investment adviser loed oude the 
United States and its foreign clients wiess the foreig adses acvies wi foreign clients 
inolve oonduct or effec in the United Staes. In confomù with the Stafs potion and as pan 
of the requests for asraces se forth above. Royal Ban hereby makes the followig' 
underakings on bebaf of  itself the Regtered Advse, the Roya Trust Companies and thePartcipating Aflies: '  

i. The Regstered Adviser will coply in all respeds with all the requirements  

of the Advis Act with respect to the (k,ited States cliellS, 

2. Th Regstere Advise will maintan all bos an recrds in accrdanc  

with Rule 204-2 under the Ad Aci-wI respec toforeign client excet as speify  

this leter.reesed in Reues III.A.B. of  

3. The Register Advi win promptly provide to the Commsson or the  

upon reçpt OraD adnistraive subpo dem, or request for voluntar coationStaf 

made during a routine or specal inspeon or otherwse any and all boks and rerds 
underen to be kept herei and those requir by foregn law to be kept. 

4. The Registered Advir will promptly make avable for testimny befor,  

or other quesionng by, the Commission or the sta upon reipt of an administraive subpena,  

demand, or a request for volunta coperaion made during a rOuune or specal inspeon 9r 
othelW any and all of its persnnel. 

.IMAINOI: 123288 6.WPD 
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S. The Registered Advi wiD list on its Form ADV an any broce 
prode to United States cüents purt to Ru 203 uner the Advi Act (i) all direcors 
oftl Reer Adse an each portolio maer of  th R.egster Adviser (wheher or DOt  
al a diecor of  the Regstred Advi) wh provides int advice to the United Stas 
client, and (n) the naes of aU invidua and Parcitig Afes inol in gcncn or  
having acs to invement adce to be us for or on"bef of Unted Sltes clients an the 
reuired biogphica and owrsp inormaton for all such inivduas and Paricipa
Afliates. 

6. The Registered Advi will not hold itse out to foreign clients as being 
regstered under the Advisers Ac. When commcaions aré set to both United Staes clients 
andforeign dient, (i) séarate communicaions wi be set, (ii) referces to tbe Retered 
Advis regstration unde the Advisers Act wil be deleted in comunic:tions withfm-eign 
clients. or (il) the communication withfore;gn clients wil mae clea that the Regiered Adviser 
will be complying wi the Advisers Act only with repe to United Stes clients.  

7. The Regtered Advi  will dee as an asciated persn" each 
Paricipating Afliate an each employee ofth Paricipating Afiate, including resch anysts.  
whose functons or duties relate to the determtion an reçmmendations that the Regier  
Advir maes to it United States clients, or who ha accss to any information concerng  
whch serities ar being remmened to United States clients pnor to the effective 
diseminaton of the recommenations rmcluding deaing room personnel. if  trades for. United 
States clients are place for exection with an affiate oftbe Regiered Adviser).l6 . 

8. (i) The Regtered Adviser will mae clea in any commnications beee  

the Dual Employee and its Unted Stales clients tha the communications are from th Regtere 
Advi. not any Partcipag Afiate; (ii) when deing with Uniie States clients or potential 
United Stats clients of  the Regisered Advse, the Du Empyes will make clea th the are 
acin in their capaty as pesonnel oftbe Reger Advi, not a Partcipati Afiae; an  
rui) the Rester Advise will dislose to its United SIDes client in its Fonn ADV and any  
broçbure provided to United Statu clients pursant to Rule 203 under the Advsers Ac tha  
Pacipg Afliates may remmend to the clients, or inves on bealf of their clien in,  

)6 Royal Bm iiten th Regì~ Advi to depl IS .isia pc. mebe of ils Glo  

Invc Coue, whic cumtl nube aply 11 iDivi; howwcc. Royal Ba do no in 
fe (i) dir ofl or emplo oftb Ro Ba Finia Gr to wh th pc ånva ** or 
th Globallnvel Gr is coica Gr ru) in oCcb Gl.. In-it Grp oth th di 0l  
InWSt Coitt to be depa as -asiat pe- Ulie su inviua wod od be n:ui to  
be degned IS -asated pe. put to th unp se fo her ~ te acUlyi DO 23  

go. 
PJl: l23il8 6,WPD  
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series that ar the subjm of remmtion to, or .discionary tradin on beal ot: the 
Reer Advises United Stas cIi~nls. 

9. The Register Adviser win dee as an "aste pe" eaeh offr or  

employee of a Roya Trust Company whse functions are not purely clca or mieral in  

na, and wh is involved in formulating or havig accs to remm~tions concrng or 
effecing the delegtion of inves discion to. or th seection, retention. rem~ approv 
or recmmdation of. an investmen advi to an Offhore Tru. 

10. The Registered Advi will tr employee of the Regster Advises  

aflites who maintain or have acs 19 th Regiered Adviser's rerds as "advisory 
represtatives" of the Registered Adviser. The R.egstered Advir wil also tret an pens  

deemed to be "asiated perons" of  the R.egstere Adviser in acciæ with Underakng 7 
an 9 as "advisory representatives" of  th Registere Advise. Furerre, the Rest 
Advier will treat all persnnel of the Roya Trost Copanies who have accs to any informon 
concerning which secnties are beng remmen to United S1Des clienlS pnor to th efecve 
disseination of the recmmendations as "advisory represtative" oftbie Restered Advir.  

i 1. Each Parcipatin Afliae will provide to the Registered Advi, and the  

Registered Adviser's Form ADV an an brocure provided to United Staes clients pursuan to 
Rue 204~3 under the Advisers Act will disclose. the na an other informion requir by  

Fonn ADV for all asociated persons" of  
ii the Regstered Advis who are employee of 

Paricipating Afliates as describe in the Undertaking set forth herein, 

12. The Partcipating Afliates wi keep boks and recrds of  the tye 
desbe in Rules 2042(a)(1), (2), (4), (5) and (6) and 2042(c) for al trctio. Wit  

rest to tn.nsctions involving United States clients of th Regstered Advise an al reted  

trçtions, the Panicpang Afliates also will rein rerds of  the ty des in Rue 20~  
2(aX3) an (7). The Paricipating Afliates also will matain the st  trding rerds reui 
by Rule 20-2(a)(12) for aD -advisory reprtatives" (as defi in Rule 204~2(a)(i2)(A)) of the 
Paricipatng Afliates who are involve in giving advice to United Staes clt!lilS of the 
Register Adviser. All books and recrds deribe abve wiD be maintaned and pres in  

an ealy acceible place in the countr where such books and recrds are kept for a period of not 
les tha five yers from the end ortbe fi yea durng which the las emry wa mae on such 
bok or recrd. To the exten that an boks and reods are not kep in Englsh a Pariçin 
Afiate wil cause such books an recrds to be traslated into English upon renale adva 
rees by the Commission or the Staff  

PIMA01: 12i:ii 6.WPD  
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13. The Paricpating Afates wi propt. upon rept of an ad 
subpo demd or a reue for volunar ooperaon ma du a routine or sp 
inspecion or otherse, provide to the Coon or the Staf an anØ al of the boks an 
recds desri in Undert 12, an mae'avle for teony beore. or oth 

quesioning by, th Cosi 9r the Sta any an al pe identified by the Commsson 
the Sta th Regstered Adviser or any Paricipng Afliate as baving acss to or haVi be 
involved in providin advi gien for or on be of  th Unte SIDa clients of the Regster
Advise or related trction at such plac as the Comion or the Sta may degnate in th 
Unied States or. at th Comsints or the Sts option, in tbe co where the bo and 
recrds ar kept or such pesonnl reside. Parcipating Afiates wi authori all penn 
debe in the precng sentence tQ teslY abou all advice give for or on beh of Unted 
States cliens an any related tractions (except with resec to the identity oflor;gn clients).)7 
Paricipating Afliates wjn not (except wih rest to the identity ofJoreiglJ clients) contes the 
vaidity of adnunisttive subpoens for tesimony or dOQments under any laws or relations  

other than those of the United States. 

14. Each Partcipat Afiate (i) wil submÌt to the  jurisdicton oftli United 
States corts for actions arsing under the Unied Staes secritie laws in connetion with its 
invesent advisory acivities provided for the Unl~ SIDles clienls orihe Registered Advise.  

and (ii) win appoint an agent resident in th United States for servce of process upon wh may 
be served all process, pleadings, or other papers in (a) any invesgatn or administratve . 
procng conducted by the Commission, and (b) any civil suit or acton brought agains. the 
Regiered Advise anor the Participating Afliate or to which the Registere Advise or the, 
Panicipat Afliate ha bee joined as defenant or resndent in connecon wih or aring  

out of or relating to its investment advisory servce provided to U"ited States clients öf the 
Regered Advise or any related tranction. Each Paricipating Afliate also will apint a 
succssor agnt redent in th United Staes if  th Paricipating Aflite or any perso dies 
the agen or the agent is unwillng or unab to act sece on behlf of the Paricipatig 
Afliae at an time unil six years have elapse fr the elte of  the la inmen advisory  
activity of  the Register Advier. No Parciating Afiiate will have acc to or provide 
inveent advice gien for or on behf of United Sts clients of the Registered Advise  

throuh th Registere Adviser until docmesetTecng the appointment of an agen have be 
filed by the Paricipating Afliate with the Commission substatially in the ronn attached hereto as 
qh,llit B..  

i7 ~ Advis Ad Rule 20-2(d), whi peits clièn to be idtifi by -numcal or I1phbcic co or 
so simil.. dcsnti 
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1 S. The Royal Tru Compes wi kee boks and-rerelatis to their 
ines disction to, or th seecon, reon, reva approva or  

remmenon ot: inesent advise to th Olre Trust. The Royal Tru Compans also  

wiD ma the sttraing rerds reqred by Rule i04-2(aX12) for aU "advisory ,  

delegon of  

the Royal Trust .Companies desed in 
Underng 10. Al boks an recrds de abve wi be maed an presed in an 
represives" (as define in Rule 204-2(a)(12)(A)) of  

eaily accessible place in tbe oount wher such boks an recrds are- kep for a peod of not 
the ft ye durng whch th las en wa mae on suhle th five yea frm the end of 

bok or rerd. To the eXen that any bo.a reds are not kept in Ensh th Ro Trut 
Compaies will caus su9h books and recrds to 'be traate i~to Englsh upon reaonabe 
advance request by the Commiio or the Sta 

16. Th Royal Trust Compaes will promptly. upon recpt ofan  

adøuniste subpona demad or a request for volnt copeon mae duñng a routine or 
spe inion or other provide to the Commisson or th Sta an and aU of  the boks 
and recrds debed in Underaking is. and mae avale for tesy before, or otr  

quioning by, the Commison or the Staan and al pennel identified in Underng 9, and 
th persnel of the Royal Trust Compaies deemed to be "advisory reresentatives" purt  

to Underaking i O. at such place as the Commissin or the Stafmay designate in the United 
States or, at the Commssion's or the Stas optin. in th country where the boks and recrd 
are kept or such pernnel reside. The Royal Trust Compaies wiil authrize al personnel 
dcsbe in the preceding sentenc to testify about all advice given with respect to the delegion 
of investmet discretion to, or the selecion, retention, removal. approval or recommenation ot: 
investment advirs to th Offhore Trusts. The Royal Trust Compaes wil not (except with 
respec to the identity ofthe settlors and beneficiaries of  the Ofshore Trusts) contest the validty 
of administrative subnas for testimony or docnts under any laws or regulations oter tha 

the United States.those of  

17. Each Roya Trut Company (i) wil submt to the juriicon of th United 
States corts for actns arsing und the Unied Staes seies laws ii coneion with it 

invetmen discreion to. or the'se~on, reention. reoval approva or 
remmendaion of, invstment advise to the Offhore Trusts, an (ii) wil appoint an agent 
reent in the United States for sece of pross upo whom may be se al process 

deegon of  

pleadings, or othe papers in (a) any inveigation or adnistrative procng conducted by the  

Commssion. and (b) an civil suit or action brought against the Regstered Advise andlor,the 
Ro Tru Compay or to which the Regiered Advir or the Royal Trut Compan ha be 
joine as defendant or respondent~ in oonneion with its delegaüon of invesment dison to. or  

the seecon, retentio~ remval. appoval or recendation of invesent advis to th  

Othore Trusts. Each Roya Trust Compan also wiD appont a succr agnt residen in the  

PIMAOI: 12321_'.WPD  
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United States if the Roya Trut Compy  or any pe diges th agnt or th agent is 
th Royal Tro Comp at any tI un six unwiHng or unale to act se on bef of  

the la inest adviry açtivi of the Regstered yes have elapse from th dae of 

Advi. No Roya Tru Compay will exer an fiduci power to delegate inveen 
diion repeting the assets or an Ofre Trust or to seec, rerL remove, approve or  

recmmd an invstment adser to an Ofhoe Trust, unl dome efecting th 
appointmet of an agent have bee filed by the Tru with the Common susty in the
fonn athe herto as Exbit B. 

iv. LEGAL DISCUSSION  

Based on the foregoing and for the rens di below. it is our view that the 
scpe of this no-action reqest is consistent with tbe curt position of the Sta concng th 
limited ecraenitorial aplicaion of the Advi Ad, and th. Royal Bank, the Paricipatig 
Afliates an the Royal Trust Companes.may purse their propose activities as desbed herein 
with restenng under the Adsers Açt. The requeed nocton response would reliee  

Roya Ban th Paricipadng Afliate~. the Royal Trust Compes and the Regered Advi 
their deaings withfrm compliance with certai reqirements of the Advisers Act in respe of  

foreign clients that generally do not an Will not involve condua. or effecs in the United States,  

while at the sae time providing the United Stites client of the ltegstere Advse with al of the 
material protecions oftbe Advsers Act. We beieve that th recrdeeping obligation  

contemplaed by th letter. ooupled with the sumissi by th Pariçipating A:ates an th  

Royal Tru Companes to the juricton of U.S. court as se fort above. wiD provide the  

Commission with adequate infonpation an the ne mea to monior and enforce 
compliance with the obligatons or such entitis to the Registered Advserls United States clienls. 

Under Setion 8Ob3(a) oCtil Advis Act. ll(l)t shall be unlawfu for any 
inment advier, unless register under this seon, to mae us of the mails or an mes or 
intality of interste oommerce in conneon wih hi or its busines as an invmen  

adser. "31 An llinvestmen advi" is defed in reevant par as: 

any person who, for compensation enges in the 
business of advising oth, either direly or though  

pulicatins or wrting. as to the vaue of sees or 
as to the advsailty of inveing in, puchasiR& or 
sellng setiesJ or who, for compesation and as part  

,. IS U.S.C. § 80))3(8).  

PlMAO): 12318 6,WPD  
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of a reguar bunes ises or prulga anys or. ..:Ire concmig seties....  

The requesing paries do DOt diste tht the propose acties of the' Reer 
Advise and the Parcipang Afiat là with the defnition of "invesment advise fo 
purpse of Secon 80b-2(a)(1 I). Morver, as prevously disusse. we are awa of th Stafs  

positi th a foreign trstee may be ac as an investent adse for pur oftbe Advirs 
Ac when it exer discetionar auhority over the as of a tnt and the cocting  

autbñty on tlu issue.40 Furthe. the Coon ba nev cxp6ci stted th a foreign 
tree .th, in the exer of its ficiar powers conled undr applica forgn law or th  

provisions of the reevat trust agree. seecs, retai removes, approves or remmen
invesent adse on behal of a trust in cosultaton with an investent advise regered 
under the Advirs Ac is acting as an investme advise for puses of the Advise Act. Even 
if the Staf is not able to cOnfirm that the actviie ortbe Roya Trust Companies repeng the 
seecon, retention. remval, approva or recmmendation of innt advisers to the Ofhore 

Trus do not constitute acti as an in~estmen advi, the Stashould be abe to co tht it 

will no recend that the Commssion take enfornt action if the Royal Trust Companes 

fai to regiter as invesent advisers under the facts and circumstances and subjec to.the 

underngs set fort in this letter. As the analysis bew demonsrates, this request is consstent 
with the position taken b¥ the Staf in prevous noacton letters. 

Although the Commssion in the pa ineireted the languge of Seion 8Ob3(a)  

as applyg to act that occur outside the United States, its view now is th "the substanive . 

provisions of the Advirs Act generaly should not gover the relationship between aD inveent 
adviser loced outside the U.S. and its foreign client even though the adviser is registed under 
the Advier Act. .... Nevertheless the Commision will reuire the adser to keep certai 
rerds and make available cen perel on request by the Commissin so tha the 

· id. § BOb-2(a)(lI), . 

.. ~ supr no i 9 to 21 àD acpayiqg text.  

41 Murr JØhllSlOM at *3. U ,S. ÌIvc advise 'gely cOnue to be subjcilo rciOQ uc 
substive coplian wowide. includng in ret 10 ib fogn cliets, .S ilsr"Prog IDWl: A HIl
Cetu ofInvt Coy Regulatio, SEe Divi oflnvei M8ge (May 1992) at 22. 232 -i no 
32 (hn.fter Proæcûng InveJtoTs),  

"MAIO.: 123288_6,WPD  
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Commsson may "monitor and enon: the' regstered foeign advises pennance of its 
oblgaion to its u.s. clients an to en the inegty of  U.S. maeis.M2 . .  

R.oyaJ Ban acknowledges th the Comion ba an intert in moDÍtóring the  
acivities ortbe Royal Trust Companes and the R.egier Adv to protec U.S. pens and  
en the integty ofU.~. market. Neveres, give the fiduciar nature an li scpe of  

th Roya Trust Companes' propose awvitics. naly the seecon. retenon. remval  

approva or recention of a regstered in adr to the Ofore Trusts ba upon
the reommendationsorthe Regstered Advse or. if aplicale. the delegaon to the Reere 
Advser or investment discretion repe the as of an Ofshore Trust. and the fact tht th  

Royal Trust  Compani wil only exercise such power in coDfonity with th unakings made 
in this req leter. the reesng panes beiee that the Co,sson will be able to peorm its 
obligtions to protect U.S. pens and the integrty oru.s. makets without requig th Royal 
Trust Compans themslve to regster as invest advisers under the Advisers Ac. 

Secion SOb-8(d) ofihe Advisers Ac maes it unlawfl "for any pers indiecly,  

or thrugh or by any pen, to dò any ac or thi which it would be unlawfl for such persn to  

do direcly under the provisions of  (the Advisers ActJ. nl3 The Commison has emloyed this
provision of th Advises Ac to ene tha a person who would otherwse be reqred to regier 
under and comply with tl AdViers Act does not cirmvent its requir~ments through the 
organization of a distinct (but not sepae) lega emit) that act as the unregistered pers's 
conduit for the provison of invesen advice. This stated policy of Congressiona coce with 
circumvention of  the requirements of the Advisers Ac signficantly afecs the manne in whch a 
foreign investment adviser interesed in providing invesent advice to both U.S. and foren 
persons must structure its activties to avoid eiher (i) having to register as an investt adviser 
under the Advises Act or (ii) complying with all of the Advisers Act's substive reuireents in 
repet of foregn perns that are clients of the foreign advise. 

In 199. the Conuission resded to the increaing globalization offinacia1  
makets by narrowing the scpe of its enorceent activities under the Advise Act to those  
advisory actvities that ar either conded in the United States or have efecs in the Unied 
States.44 As a result of its adoption of  this conducts and eftee approach. the Commission ha 
substantialy moified the factor the Commisson win examine in order to determine th 

41 MurJohirsfone at .43. 

4) IS U.S.C. § BOb8d). 

" Se Protecting l~$lor&,  
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"seeness" of retered an unregstered afates. Currén, the predmit met of
deer the setenes of a reg advise and its unrster afe is to exiiewh 

(i) the two entities are sepaately oran (i.e., two disti enties);  

(li) the registered en is st with persnn (whether physcay  
locted in the U.S. or abroad) who are capale of  proviing inestent advice;4'  

(Hi) all pens that provie i.dvice to U.S. clients or have ac to any 
inormtion concerning which serities are recmmended to U. S. clies pñr to  

the efective dissinaon of the remmentions ar deeed to be "asat 
perons" of  the regtered ad; and 

(iv) the Comnsson ha ac to tring an~ other reds of afes 
involved in, or havig ac to. U.S. advisory activities, an to the afiates' 
persnnl, to the extent necssary to monitor and police conduct that may ha 
U.S. clients or markets." 

The Sta fi applied the conducts and effec tes and its related test for 
searen in Uniao deBacos de Brasileiros S.A 47 In Unibaco. the Sta  provided asracesth it would not recmmend enforcement action to the Commssion if a foreign ban did not 
regstr under the Adviser Act notwthsaning that its wholly own susidiary. a 
U.S.-regstered invesent adviser, provided invesnt advisory servce to u.s. persns an  

whose bo of direcors consisted entirely or mes of the paent bak's invesen 
commttee.41 Th Staf also did not recmend enforent action notwthsandin th the 
restered adser subsidiai provided invesment advisory servce to its foreign cliets soley.in 

4S As th IDsis below discs, th reevnt SEe noaclÌO lete iicac tht ib pe may be  

Dul Emloy. 

.. MUrTJol,nsione at *4. ~ _ Pr¡lnve It 233. 

.7 SEe NoAction Le. 1992 SEe No-Act LEXIS Sl1 (July 28. 1992) (hnaft Um1JQri).  

· ~ id at .3. As in th ca of  th Glll fßV Gr. th pa ba's iiive ccue se
gcl inva poiciC5 an lUidelines for di bank's Îr'lent magemt se. ~ iß 
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acda with th laws ofits domicile, Bra (or other applice law) wit complyi with  
cen prosions ofthe Advise Act with re to its nonU.S. adviry acvities.  

In two rent noaction lette the Stafi elabed on the scpe oftb 
conducts and effecs test an the anysis firs apped in Uniba. In MA. the Sta exened 
the Unibao donne to peit forei aflies of a u.S.-regsterec. foreign inven advi 
(def thren, as in tms reue leter, as "Paicioa Afliates") to provide invesen advi
though the reered adse wiout hang to restr thves uner the Adse Act 
provided tbatcen undein siar to'th se fo in th let wer met. so In Kleor  
Benn., the Staf declared tha bas on cen undegs made by the reuestig pas, it 
would not recend enforcement acton ifunrgi afliates ora U.S.-regied foreign  

invemen adviser (clfined therein, as În ths reue letter. as "Parcip8tcr Afliates") an th  

regtered invesment advse employed ce common dior off an employee 
(define therein, as in MAM an this reques letter, as "Dual EnipIQYee") without the 
Paricipating Afliates regstering under the Advirs Act.51  

In Murray Johiiston. the Staff considere an exensive request involving both  
Paricipating Afiates and Dual Employee and stated that. base on certain undertakings made  
by the requesing paries, n the Staff wold not recmmed that the Commission tae any  
enforcement action if (i) the Participating Afliates provided invesment advice to U. S. pesons  
through a U.S.~registered foreign investent advise without themslves regstenng under the  
Advisers Act and (ü) the registere adviser did not comp wi ceain provisions of the Advers  
Act an the rules thereunder (namey those set forth in NMG) wih respect to its foreign clients  

., ~ li In Th Nation.! Mul Gr. SEe NO-Adi Lc, 1993 SEe No-Aci LEXIS 384 (Mah 8. 
t 993) (hin. NM th Staf spcaly idtiic ih prvion of th Advi Ac an th ni pnpte 
tb. tl ne no be coplie with by . ftgn U.S.-l in advise in re orils nc~U.S.  
ECvies St NM al *6. . 

~ Se MA at *8. In th aæ of rcccinc. MA to a dilllpr th lhl ta in HMO ìn  
th in AiAM th n:sl lIis un 1ocoly with.ii of  

th re n:uire of  Ru 202 withret to its foign cliets, wh in NM th ~lIvisc did no un to ccly with ce
prvions ofRu 204-2 with ia to ih f'p clicn. As in th çu ofth Mu Joon Gr inMlimi
Johruon. Royl Ba, while se as fu th Stabas in pa on MAU. is, in th BR of rc. 
mag Ib urnSS mld in HU. 

'1 ~ ig at *8. 

5:t Roal Bank maes subsnti"y th -ie unngs bein.  
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provided th the açts or omision of  the restc: adse involved DO conduct or ha no elec  
in th United Staes, or ha any efec on the U.S. cli of  th reger advise. $3  

In John W. Henr & Co.,"" the Commssin dec tht it would DOi reuire a  
domesc regered invesent advier to treat as an "asiated pen" an aff6ate th neher  
cotrols" nor is controlle by the re~ invesmet adse provided that (i) an ofçe, 
diecor or empee ofsub afliate whq ha ac to the inves remeons of  th 
reer instt ad or inormtion concng su recmmdatis prior to thei  
efve disnation will be deeed to be an "asatcd person" of  the reered inv 
adviset rù) if an afate employs any offce. direcor or emloyee idetied in clase (i abve, 
the such afliat ages to provide the Commison with acss to such afliate's bo an 
reords to the exen nec to examine, prely, the investt advsory business of  th
registered inveen advise an any afliates engaed in the invtment adviry busies, an 
(iii) suh afliate agee to insct all ofcer direcrs an emloyes identifed in cl (i) 
abve to ÇQpete fully with the Commission in such exmitions. 

We believe th the prposed actties of  the Register Advi are suffcientl
simiar to thos acvities engaged in by th requesing paes in the no.acton letters desbe 
above to merit a similar noaction resnse in the presnt matter. With the exception of our 
requess conceng the exercise by the Royal TlUst Companies of ther fiduciar powers in 
respec of the Offshoe Trusts. we believe that the actvies proposed herein are similar in all 
matenal rests to those acvities for which the Staf did not recerd enforceent action in 
Muray Johnsone. We believe, however, that. as in the ca of John Henr. no mengfl  
reglatory purpose wold be served by requirig the Registered Adviser to deem the Royal Tru  
Comes as asciated persons" provided that, the Commisson ca stil moor the acvities 
oral emloyee oftbe Royal Tru Companies engaged in the selecion. reention. removal  
approval or recmmendation of invesmet advirs to the Oftore Trusts lS set fort- herein. 56  

...... li.. 

53 JfMrirrJolmion at .5. 

54 SEC NoActon Leer, 199 SEe No-AcL LEXIS 771 (Setebe 20, I  99)(naer John Hetl), 
55 For pu oftb Advises Act. -cotrl. DlII "t po to exeris 8 cotriag infue ov th  

mage or policies of a copay, unles su powe is soely tb relt or II ofcial poon with tI co.-
IS U.S.C. § 8(2(a)(12). ,  

" Se te ianing note 23 ~, 
PIMOI: lD2 ,-WID  
l': 06 04~IOPM  
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JONES. DAY. RBAVIS Be POGUEOffce of Chief Col  

.Jli_YÎon_ofInveent_Maemt 
Seces an Exchage Coon 
June 2. 1998 
Page 30 

For the re an th unals se for abve. we re reue your 
as th th Stwill not recen to th Commss th it take adoren acion if  
Royal Ban and its afiates enage in the actviûes propose in ths reue letr. irfor an  

rean th Sta re th prna concuson tha it win not be able to tae th noacon  

posinS or provide the assuces we are reuesti we wod appreciate your so advig us
so th we may disss the nuter with you fu. In accrd with'the Common's 
Inerretive Rele IA-28t, we have provided you with one orgial an se c:pis oftbs  

let. If you desire an fuher infortion plea ca me at the numbe se fort ab or Lue 
J. Bestom at (412) 3947906. 

Resptfuly yours. 

~. 

,iMAi: 12321I5.WPD  
P": 0604:IOPU  
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EXHIBIT A  

u ----- -ABRlGED-ORGANDONAl-€BR-l' 

Regstered Advise Strdure  

(100 Owerip) 

. 

Roy Bank of Can 

I 

RBC Finan BV  

I 

Roya Ban of Caada 
Holdings (U Ltd.  

f 

- Royal Bank of Canada 

Inveent Maagement (UK.) Ltd. 

I 

Royal Ba of Ca 
Inveent Maagement (USA) Ltd.  

PlOl: 12328 6.WP  
I' O6I04:10PM  
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EXHIIT a. 

-------- ----~FORM OFA:PPOINMENT OF AGENT.  

(See atached) 

.. 

PlOI: 12328 6.WPD  
i': 06 04:10P  



.  

IROCLE APPOIN OF AGEN FOR SERVICE OF PROCE, PLEINGS 
AN OmE PÁPER BY CORPORA'10N. 

TI 'FORM SHA IE lI IN DæUCATE OlUGlAJ  

1. The  .,. . (N of Carpmdo
& corporatin mc:ratc wider di IaWl or 

(Ne of j1la unde whale 1a  
i lA b&YÜllu prpa pl of buus il Corpiati wa orp) 

1 heby clsipii~es aa app(Addre il ru). . 
wiihcii poWC or reoction. die: UnilC SEales Sccs iid Exle Cammiuion as ihe ipm af sad c:oa apoii who miy 
be scl'cd an press. pleadings an alier pa in In)' åvn lUll at IC bro¡lii¡ilrwiiln any apppri coun in iay place sub 
jc~r to ihe jurisdicdon ot me Unicc SII wh me caus ll ac ta) ~rues OD or afr Au¡us i. 1954. (b) ar 0U of any ie
IÌvicy. in any pi- aubjc co ii Ju"iciic 0( Ib UnilC 5i1a. acni in c:onneclÎon wi di couct of Mines¡ c~ s:ic  

corptadon as III invclmclI advisr. uid te) is rounded. dkidy GC 1nl!IrCllr. upoi chc pnvisio or dt Secti Aci of 1933. die 
Secunda &clie Ac or 1934. die Tni Indenture Act of 193.1I lA Coinpay Ac of 194. lh lnvesl Advi ACT 
or 194 or any nile or nlgiilti underany of sad Actio an '  

2. Said corporan, 
(Ne or corpiadoi)

hereby consen. siipulåtc an.acr without.,wc of R:tici (a) tbai an)" such dvi su or acon ma be coen
Ipillt it by Ih~ s~ of pl' upon th Coiia and ch Cori by th Commn or a copy thcnifby rete 
måi to i~ at the wtldcs or nioru lU by It with da~ Coaa (b) tbat dance or pra, Plll.i1qp or Giher pape 
upon the Commision and. ihe torwi or.. cow th~t by RciRd ma to It It the lu &d of n:ld ftcd by It  

with the Commission shal be tu an~ held Ül al cawu to be IS va and b1diq IS Ie due pc se l- ti mae  

upon it. and (e) that servce' Upoll th~ Coloa may be cl br di;~riDl coie or sa pra pi.. or oc 
pape to the Sccel of tie C""m;c~oa or to Il other pe dl by di Camm fo su ~ an dial
Úle c:lf-lca or the Se or die Colc or or neb od pcii ndtia¡ tbt sad p~ ple"".. or ot pars 
"Cfe reeive by the Commsion &n tht I copy theref wa rorcd IG Ai corpmin at the la acl of rerd I' 

by It with th ComiJoi sh coasUl evai of au Il upaa iL 

IN WITN WHREOF. cbe PifceD ai ~ 0( aid coradoa  

i by lle aaCh II dirn of di Bo or Dirs or Ai corpii(Name of corpmia) . . 
bavc eiu.tc thi ¡rmlc po or IUmq. coas sdon and &pt tar ui em bcl of IId cora 
at &Ids cly or ,.u 19.  

Atte 
(SCC) (Carpiatc 1I) 

(Corrate Seal)  By 

(P~idcllt) 

SEclal,4.92) '0'4 pacs 
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APPENDIX i. 

nIEX TO DE~ED TERMS  

:r 
Adme Açt 
Common 
Dua Emplee 
Fortgn clien
FII Se Act  
OIC 
GIG 
Grup 
Home Cont!)  

IMO 
Offshre Trust 
Paciatng Afliate 
RBIM Acounts 
RBIM Sales Force 
Regier Advise  

Retion S  
Roal Bank  
Royal Ban Invesent Maemen 
Roy Trost Berda 
Roya Trust Cayman 
Roya Trut Comany, Roya Tru Compaies 
Royal Trust Guerney 
Royal Trust Jerey 
Staf 
Trustee 
Unte States client 
U.S. persn  
i 996 Anual Reort  

Def on Page  

1  

2  
14  
7  
16  
11  

ii  
2, note 4  
4, noe 10  
16  

4  
l3  
6  
10  
i  
7  
I  

i  
3, noe 7  
3, note 1  
4. note 1  
3. noe 7  
3, note 1  
i  
4  
7  

7, note 16  
2. noe 4  

PIMI; 123288 6.WP  
Pr lI CW"?lOP  


