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CIDEL ASSET MANAGEMENT - CONFLICTS OF INTEREST DISCLOSURE

We believe transparency is essential. This document explains the material conflicts of interest
that arise in our business, how they could affect you, and what we do to manage them in your
best interests. Conflicts are normal in financial services, having a conflict does not mean we will
act against your interests. What matters is how conflicts are identified, managed, avoided, and

disclosed.

We manage conflicts using three approaches:

¢ Disclose material conflicts in clear language so you can assess their significance when
considering our recommendations and actions

e Control acceptable conflicts through policies, supervision, segregation of duties, and

monitoring

¢ Avoid conflicts that are prohibited or cannot be managed in our clients’ best interest

The table that follows summarizes ongoing conflicts (always present) and transaction-based
conflicts (arise in certain situations). It highlights the most common conflicts we encounter but
is not intended to be an exhaustive list. For each we set out: the conflict, how it could affect
you, and what we do about it. We review this disclosure regularly and update it as needed.

If you have questions, please contact your Wealth Consultant or CANCompliance@cidel.com.

Ongoing Conflicts of Interest

Conflict of Interest

Compensation and Incentive Practices

Our Wealth Consultants are compensated,
in part, from the fees we earn for
managing client accounts. This creates the
following potential conflicts of interest:

1. Product and service recommendations

Different products and services may
generate different levels of revenue for
the firm. This could create an incentive to
recommend products or services that
result in higher compensation for the firm.

2. New asset incentives

A portion of Wealth Consultants’
compensation is linked to attracting new
client assets. This could create an incentive
to prioritize Eafhering new assets over
servicing and managing existing client
relationships.

Disclose

Control

Avoid

Management of Conflicts

1. Product and service recommendations

We require investment recommendations and
decisions to be suitable for you and to put your
interests first. We also maintain supervisory and
oversight processes, including monitoring adherence
to your Investment Policy Statement, designed to
ensure that accounts are managed appropriately,
regardless of the revenue generated Ey a particular
product or service.

2. New asset incentives

We supervise Wealth Consultants and assess the
servicing of existing client relationships as part of
our oversight processes. Wealth Consultants remain
responsible for meeting their obligations to existing
clients regardless of any compensation associated
with attracting new assets.
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3. Pooled fund fee classes

Some Cidel funds offer different fee
classes. The eligibility criteria for those
classes do not align perfectly with the fee
schedule applied to a household's total
assets under management. This creates a
potential conflict if a client is placed in a
fund class with higher fees than the class
:ndiclzafed by the client’s household asset
evel.

4. Negotiated and exceptional fee
arrangements

In some circumstances, clients may have
fee arrangements that differ from our
standard fee schedule. As a result, clients
with similar asset levels may pay different
fees for similar services.

3. Pooled fund fee classes

For fee purposes, Cidel aggregates accounts within
a Household where there is a clear family,
ownership, economic or service-based relationship.

We avoid the potential conflict associated with
pooled fund fee classes by requiring Households
with assets of at least $2 million CAD equivalent to
be invested in Class F or Class | units, as applicable.
Class F has a lower embedded management fee
than Class A, while Class | does not charge an
embedded management fee because the applicable
investment management fee is charged at the
account level.

We maintain policies, procedures and periodic
controls designed to identify qualifying Households
and align their pooled fund classes with these
requirements.

4. Negotiated and exceptional fee arrangements

Our standard fee structures are disclosed in your
account-opening documents, including our fee
schedule. Fees may be negotiated, and exceptions to
our standard fee schedule or pooled fund class
criteria may be permitted in appropriate
circumstances.

These arrangements are subject to documented
internal review and approval to help ensure that
they are applied fairly and consistently. Approved
exceptions are recorded and monitored in
accordance with our policies and procedures.

Custody of Client Assets

Cidel Trust Company ("CTC"), a related
entity, acts as the central custodian for
your account. In almost all cases, CTC
appoints independent third-party sub-
custodians to hold your securities. Because
CTC is part of the Cidel group, this
creates potential conflicts of interest.

These conflicts include:

(i) Cash balances: When your
account holds cash, CTC may
place those balances on
deposit and earn interest on
them. Deposits may be placed
with Cidel Bank Canadag,

another related entity.

Disclose

Control

We use qualified, regulated sub-custodians and
maintain procedures for their oversight and review.

Custody services are included in the overall
management fee you pay, and you are not charged
a separate custody fee.

We maintain segregation of duties, supervision, and
independent audits to ensure functional
independence between custody operations and
portfolio management activities.

Your account opening documents and statements
describe your custody arrangements, including the
practices related to cash balances.
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Foreign exchange transactions:
When securities are bought or
sold in a currency different
from your account’s base
currency, CTC (or an affiliate)
may earn a spread on the
foreign exchange transaction.

Referral Arrangements

We sometimes enter into referral Disclose | All referral arrangements are disclosed to you in
arrangements where another party refers writing before or at the time your account is opened,
clients to us, or where we refer our clients Control |including the parties involved, the nature of the
to the issuer of an investment opportunity. services, and the referral fees to be paid.
In either case, a referral fee may be paid.
This creates a potential conflict of interest Referral arrangements are governed by written
because: agreements and subject to securities law
requirements. They are reviewed on periodic basis to
(i) For clients referred to Cidel, ensure they continue to be in your best interest.
payments to the referring party
are made out of the fees you We maintain policies to ensure that services
pay us. This does not increase recommended or provided are appropriate and in
your overall fees, but it creates your best interests, regardless of any referral
a potential conflict of interest arrangement.
because part of the fees we
receive are shared with the Referral fees are paid by us out of our revenues (or
referrer. by the other provider if we refer you), and do not
result in additional charges to you.
(ii) For clients we refer to an
investment opportunity, we may
receive a referral fee, which
could create an incentive to
recommend that investment.
Multiple Roles at Cidel
Cidel Asset Management is part of a Disclose | Any decision to use services from another Cidel
broader group of affiliated companies, entity is entirely at the client’s discretion. We only
including Cidel Trust Company and Cidel Control | proceed when requested or agreed to by the client.

Bank Canada, which provide trust and
fiduciary services, and banking and
lending products. Because our employees
may introduce clients to these related
services, there is a potential conflict of
interest - we could be incentivized to
recommend affiliated services over
alternatives available in the market.

Our employees are required to act in your best
interests and are not permitted to engage in tied
selling (making one service conditional on another).

Where you choose to use a related service, we will
provide you with the relevant disclosures and
agreements for that entity.

We maintain compliance oversight and governance
structures to ensure that our affiliated businesses
operate with appropriate segregation of duties and
independent decision-making.
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Cidel maintains an up-to-date list of Related

Entities (Appendix B in the Relationship Disclosure
Document (RD/)).

As part of the Cidel group of companies, Disclose | We provide a list of Related and Connected Issuers

we may recommend or invest client assets in our Relationship Disclosure Information and

in securities issued by Related and Control | update it as required. We currently have no

Connected Issuers. Connected Issuers.

An issuer is related to us if either we, they, We disclose when investments are made in Related

or a third party has significant influence and Connected Issuers, so that you are aware of our

over both organizations through role and interest in the issuer.

ownership of securities. An issuer is

considered connected to us if a Our investment decisions are made in line with our

reasonable person might assume the fiduciary duty and best interest obligation,

issuer’s dependence on us, our related regardless of whether a security is issued by a

parties, or our directors and officers. Related or Connected entity.

This creates a potential conflict of interest We maintain compliance oversight to ensure that

because we may benefit from fees, recommendations to invest in Related Issuers are

revenues, or other advantages associated appropriate for your circumstances and consistent

with those issuers. with our suitability, Know Your Client and Know
Your Product obligations.

Related Issuers include the Cidel Fund,

which we manage and make available to Cidel maintains an up-to-date list of Related and

clients. Related Issuers may also include Connected Issuers (Appendix C in the RDI)

other investment businesses within the

Cidel group, such as Private Equity or

Venture Capital firms.

TerraNova Partners (now operating as Disclose | Before you invest, we provide disclosure describing

Cidel Private Equity Partners) is an Cidel’s relationship with TerraNova Partners, the

affiliate of Cidel Asset Management Inc, Control | nature of the conflict and the fees and

which holds a controlling ownership
interest in the private equity platform.

Cidel may act as portfolio manager or
dealer in connection with investments
managed or offered by TerraNova
Partners. This creates potential conflicts of
interest because:

1. Cidel may recommend or distribute
an investment managed by an
affiliated entity;

2. Cidel or its affiliates may receive
management fees, structuring fees,
carried interest or other
compensation from the investment;

compensation that Cidel or its affiliates may receive.
These fees, including any management fees,
structuring fees and carried interest, are also
described in other relevant documents. You are
required to acknowledge the conflict disclosure
betore completing the investment.

Any recommendation or decision to invest must be
suitable for you, consistent with your investment
objectives and other Know Your Client information
and made in accordance with our applicable
fiduciary and best-interest obligations. The fact that
Cidel or an affiliate may receive additional
compensation must not determine whether the
investment is recommended or selected.

We maintain policies, procedures and oversight
processes designed to identify and manage conflicts
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the fees associated with these
investments may be higher than
those associated with other
products available to clients; and

4. investment opportunities may be
allocated among affiliated funds,
co-investment vehicles and other
client account

As a result, Cidel and its affiliates may
benefit financially when clients invest in
these products.

involving affiliated products, including the review of
suitability and the allocation of investment
opportunities among affiliated funds, co-investment
vehicles and client accounts.

Further information about Cidel's related entities
and related or connected issuers is provided in our
Relationship Disclosure Information.

Fees

For fee purposes, Cidel aggregates
accounts within a Household where there
is a clear family, ownership, economic or
service-based relationship. The applicable
household fee tier is generally determined
based on the aggregate assets held across
all individual and non-individual accounts
within the Household.

1. Account-level fees

Our standard fee schedule applies
household fee tiers across all accounts and
account types within a Household.
However, clients may negotiate fees based
on the nature and scope of their
relationship with Cidel. As a result, clients
with similar asset levels or services may
pay different fees.

2. Pooled fund fee classes

The Cidel funds offer Class A, Class F and
Class | units, which charge fees differently.

Households with less than $2 million CAD
equivalent in aggregate assets are
generally invested in Class A or Class |
units, while Households with at least $2
million CAD equivalent are generally
invested in Class F or Class | units. Class A
units carry a higher embedded
management fee than Class F units. Class
| units do not charge an embedded
management fee because the applicable
investment management fee is charged at
the account level.

The pooled fund fee classes do not align
perfectly with the household fee tiers
under our standard fee schedule. As a

Disclose

Control

Avoid

1. Account-level fees

For fee purposes, Cidel aggregates accounts within
a Household where there is a clear family,
ownership, economic or service-based relationship.
The applicable household fee tier is generally based
on the aggregate assets held across all individual
and non-individual accounts within the Household.
Accounts that do not meet our Household criteria
are treated as separate client relationships.

We disclose our standard fees in your account-
opening documents, including our fee schedule and
Relationship Disclosure Information. Fees may be
negotiated based on the nature and scope of your
Household relationship with us.

Any negotiated fee arrangement or exception to our
standard fee schedule must satisfy approved criteria
and is subject to documented internal review and
approval. Approved arrangements are recorded and
monitored to help ensure they are applied fairly and
appropriately.

2. Poo|ed fund fee ClC]SSQS

We avoid the potential conflict associated with
pooled fund fee classes by requiring Households
with assets of at least $2 million CAD equivalent to
be invested in Class F or Class | units, as applicable.
Households below that threshold are generally
invested in Class A or Class | units.

Class F has a lower embedded management fee
than Class A. Class | does not charge an embedded
management fee because the applicable investment
management fee is charged at the account level.

We maintain policies, procedures and periodic
controls designed to identify qualifying Households
and align their pooled fund classes with these
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result, a client’s overall fee outcome may
differ depending on whether assets are
invested in Class A, Class F or Class |
units, or are managed through a
separately managed account.

Clients may also negotiate an exception to
our standard Household eligibility criteria,
including access to Class F units where
they would not otherwise qualify. These
differences may result in clients with
similar Household asset levels or services
paying different fees.

requirements. Any exception, including providing
access to Class F units where a Household does not
otherwise qualify, must be documented, approved
and recorded in accordance with our policies.

We also require decisions about whether assets are
invested in pooled funds or managed through a
separately managed account to be suitable for you
and to put your interests first, rather than being
based on the fees generated for Cidel.

We provide written disclosure of applicable
management fees, pooled fund fee classes and
related charges in our account-opening documents
and fee schedules.

Net Asset Value and Valuation Practices

When we calculate the net asset value Control | We follow industry practices for valuing securities,

("NAV”) of the Cidel Funds, there is a using independent market data and reliable third-

potential conflict if errors occur in pricing party sources.

or valuation. Errors, even small ones, may

q'H:ec'I' fhe vqlue o'l: your investment or fhe We maintain po|icies ond procedures to de’recf and

fees you pay. correct NAV errors. Where an error is identified, we
will review it and determine whether a correction is
required, considering the best interests of all
investors.
Our approach reflects industry practices, including
applying a materiality assessment where
appropriate.

Expense Allocation for Cidel Funds

When managing pooled funds, we Disclose | We disclose the types of fees and expenses charged

determine which expenses are charged to to the funds in the offering documents.

the funds and how common expenses are Control

allocated between funds. This creates a
potential conflict of interest because
charging expenses to a fund benefits the
manager by reducing its own costs, and
allocation decisions could favour some
funds or investors over others.

Only expenses directly related to the operation and
activities of a fund (such as audit, legal, or
regulatory filing fees) are charged to that fund.

Expenses attributable to the manager’'s own
activities are borne by the manager, not the funds.

Where expenses apply across multiple funds, they
are allocated on a tfair and proportionate basis,
consistent with the best interests of all investors.

Oversight processes are in place to ensure expense
allocations are consistent, documented, and
reviewed.
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When we select broker-dealers to execute
trades for your account, we may also
receive research and market data services
from them. This creates a potential
conflict of interest because we could be
influenced to direct trading to a broker
that provides research, rather than to the
broker offering the lowest commission.

Control

We are required by law, and by our own policies, to
seek best execution for every client order. This
means we consider all relevant factors (including
price, speed, likelihood of execution, and quality of
service) when selecting brokers. An additional, but
secondary, consideration when we approve a dealer
or broker, is their ability to provide research goods
and services and that add value to our investment
decision-making and trade order execution processes
to generate investment returns for clients.

We only use research services that qualify as
“research goods and services” under securities
regulations. We do not use client commissions for
non-research benefits.

We maintain a commission budget and oversight
process that governs how research services are
obtained and how trading is allocated. We also
monitor broker performance and trading outcomes
to ensure client orders are handled fairly and in
your best interests.

We have policies and procedures in place to make a
good faith determination that over a reasonable
period of time all clients receive fair and reasonable
benefit in return for the commission generated.

Because many clients invest through the
same pooled funds and model portfolios,
we often bundle client orders together
when trading. This creates a potential
conflict if the execution of batched trades
or limited investment opportunities
favours one group of clients over another.

Control

We use average-price batch trading so that all
clients included in an order receive the same
execution price. These practices are built into our
trading systems to ensure no client or group of
clients is favoured at the expense of others.

When investment opportunities are partially filled
and cannot be allocated equally, we allocate on a
pro-rata basis so that all eligible accounts
participate fairly.

If pro-rata allocation is not possible, we apply
objective criteria such as account size, investment
objectives, and suitability.

We vote proxies on securities held in your
accounts. Conflicts may arise if our voting
decisions could benefit one group of
clients over another, or if Cidel or its

Control

We follow proxy voting policies that require us to act
solely in our clients’ best interests.
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employees have a business relationship or
financial interest in the issuer.

We use an independent third-party proxy service to
assist with the execution, which reduces the potential
for bias.

We monitor proxy voting to ensure consistency with
our policies and client interests.

Proxy voting records are publicly available through
regulatory filings.

For non-managed accounts, we obtain your consent
before voting proxies on your behalf.

Personal Trading

Employees’ personal trading activities Control | We avoid conflicts by prohibiting employees from
could conflict with the interests of client trading alongside or ahead of client transactions. All
accounts. For example, an employee could Avoid | client orders must be completed first.
trade in security ahead of client
transactions or invest in securities also Employees are subject to strict pre-clearance
recommended to clients. requirements for personal trades.
Employees must disclose all external investment
accounts, which are subject to ongoing compliance
oversight.
Personal trades are monitored and reconciled
against client activity to ensure alignment with these
rules.
Outside Activities
Some of our employees may engage in Control | All outside activities must be disclosed and pre-
business activities or take on roles of approved by Cidel before an employee can engage
influence outside of their role with Cidel Avoid  |in them.

Asset Management. This creates a
potential conflict of interest if those
activities affect the time or attention
employees devote to clients, or if they
place employees in a position of influence
over clients.

Approved activities are subject to ongoing
monitoring, including reporting to regulators where
required.

Employees are required to act in your best interests
and to avoid situations where their outside interests
could compromise their professional responsibilities.

Certain outside activities are not permitted if they
create a material conflict that cannot be managed
in our clients’ best interests.
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Conflict of Interest that Could Arise

Conflict of Interest Adg;ess Management of Conflicts
Cross-Trading and Inter-Fund Trading
From time to time, we may transfer Disclose | We only undertake these transactions when we
securities between two or more client determine they are in the best interests of all clients
accounts, or between a client account and | Control |involved.
one of the Cidel Funds. These transactions
(known as “cross-trades” or “in-specie Avoid | Cross-trades between client accounts require client
transfers”) create a potential conflict of consent and are pre-approved by Cidel's
interest because we act on both sides of Compliance staff.
the trade.
In-specie transfers between client accounts and
Cidel Funds are carried out under a regulatory
exemption and subject to strict internal procedures.
All such trades are executed at fair market value,
with independent pricing where needed, so that
neither side is advantaged or disadvantaged.
These transactions are rare and closely supervised,
they are not part of our regular practice.
Pricing and Account Errors
Occasionally, errors may occur in account Control | When errors are our responsibility, clients are always
transactions or pricing as a result of our made whole. We promptly remove the error from
actions. For example, trade execution Avoid | client accounts and settle it through internal error
mistakes or administrative processing accounts so that you do not bear financial loss.
errors. These situations create a potential
conflict because we are responsible for We maintain written policies and procedures
deciding how such errors are corrected requiring the prompt detection, escalation, and
and whether the firm or the client bears correction of errors.
any financial impact.
All errors are subject to compliance oversight and
review to ensure fairness and consistency with our
obligations.
Gifts and Entertainment
Conflicts of interest may arise if our Control | We prohibit employees from giving or receiving gifts
employees receive gifts or entertainment or entertainment that could reasonably be seen as
from clients, suppliers, or other parties - Avoid | creating undue influence or impairing their
or if they provide gifts or entertainment objectivity.
on behor\c of the firm. In either case, these
activities could be perceived as influencing Employees must report and, above set thresholds,
business decisions or creating obligations obtain pre-approval for gifts or entertainment. All
that are not in the best interests of our such activities are logged and subject to review.
clients.
Our Code of Ethics and compliance oversight help
ensure that any gifts or entertainment remain
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reasonable, appropriate, and consistent with our
duty to act in clients’ best interests.

Personal Financial Dealings

It would be a conflict of interest for our Avoid | We prohibit our employees from entering into

employees to engage in personal financial personal financial dealings with clients, such as

dealings with clients, as this could put lending or borrowing money, investing together, or

their own interests ahead of yours. h:c)gding control over a client’s personal financia
affairs.

Client Complaints

A client complaint may create a conflict if | Control | We address complaints in accordance with our

we were to resolve the issue in a way that policies and regulatory requirements, which require
favours the firm's interests instead of fair, timely, and transparent handling.
yours.

Complaints relating to securities law are overseen
by Compliance to ensure they are resolved in line
with client best interests and legal obligations.

You may also use the services of the Ombudsman
for Banking Services and Investments (OBSI), an
independent dispute resolution service, at no cost, or
contact the Autorité des marchés financiers (AMF)
if you reside in Quebec.

We will notify you of any significant changes to this Conflicts of Interest Disclosure by posting
an updated version on our website at Legal/Disclaimer - CIDEL.
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