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1. Introduction

The disclosure provided in this document is meant to deliver to our clients all information that a
reasonable investor would consider important regarding your relationship with Prime Quadrant Corp.
(“Prime Quadrant”). We encourage you to read this document carefully to understand its contents. If you
have any questions, please contact us by telephone (647-749-4118) or by e-mail
(compliance@primequadrant.com).

Some of the information we are required to provide about our relationship with you may be contained in
other documents we have provided to you or will provide to you from time to time. These additional
documents are hereby incorporated by reference into this document.

If there is a significant change to the information contained in this document, it will be made available on
www.primeguadrant.com and notice of any change will be provided to you in a timely manner.

2. Who We Are

Prime Quadrant Corp., carrying on business as Prime Quadrant, is registered as a portfolio manager,
exempt market dealer in the provinces of Ontario, Quebec, Manitoba, Alberta, Saskatchewan and British
Columbia. Prime Quadrant is also registered as an investment fund manager in the provinces of Ontario
and Quebec. Prime Quadrant provides independent investment management services to individuals,
institutions, and other organizations.

3. Our Products and Services

Prime Quadrant provides investment research and consulting services to high-net-worth families. Our
investment advisory services are divided into the following approaches:

1. Non-Discretionary: Most of the consulting work that we do for clients is undertaken on a
“non- discretionary” basis, meaning that our clients make their own investment decisions
based on the research and consulting services that we provide to them. The securities
offered under this service will consider the client’s entire investment portfolio with Prime
Quadrant while we work to develop an investment portfolio strategy that primarily considers
the alternative sector.

2. Discretionary: Although we believe it is important that investors maintain ultimate
responsibility for their portfolios, sometimes we will enter an agreement to provide
“discretionary” investment management services, where our clients grant us a mandate to
make investment decisions for them based on a pre- agreed plan. The primary goal of this
service is to provide our clients with lower cost access to particular investment
opportunities (e.g., F-Class funds) or outcomes (e.g., liquidating securities at a lower cost).
In practice, however, we expect to discuss any of the trading we direct within these
mandates with our clients before execution. As with our Non-Discretionary service, we will
consider the client’s entire investment portfolio with Prime Quadrant while we work to
develop an investment portfolio strategy that primarily considers the alternative sector.
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3. Investment Solutions: The goal of this service is to offer our clients periodic investment
opportunities that we believe may be suitable for them. This service focuses on specific
opportunities as opposed to considering and building a portfolio strategy for the client.

4. Transactional: The goal of this service is to facilitate trades into specific opportunities for
clients that otherwise would not be using any of the above noted solutions. Please see our
fair allocation policy for when a transactional investor would be introduced to investment
opportunities by Prime Quadrant.

5. PQ Partners: Prime Quadrant manages a group investing service under the trade name
‘PQ Partners’. This investing service is meant for certain investors who have experience
with controlled buyouts and direct minority investment positions. The goal of this service is
to facilitate a group of investors who are looking to discuss investments through a process
guided by Prime Quadrant. This service is available to all Prime Quadrant clients, however
participation in this service requires that a client meet certain significant suitability
requirements as the nature of this service requires certain specific investment and financial
characteristics.

Prime Quadrant may place certain of its clients into special purpose investment vehicles or private
proprietary pooled funds. Additionally, Prime Quadrant acts as a portfolio manager for certain access
funds managed by a third party investment fund manager. (see ‘conflicts of interest’ for further details).

4. Suitability Assessment

Where Prime Quadrant provides advisory or dealing services to you, Prime Quadrant has an obligation
to take reasonable steps to ensure that, before it makes a recommendation to or accepts an instruction
from you to buy or sell a security or takes any investment action, as applicable, the investment action is
suitable for you. Prime Quadrant must put the client’s interest first when it takes an investment action for
the client.

To meet this suitability obligation, we collect “know-your-client” (“KYC”) information from you at the time
you confirm your engagement with us, such as: information about your personal circumstances, financial
situation, investment goals and objectives, investment horizon, investment knowledge and experience,
and make a determination regarding your risk profile, which includes your willingness to accept risk (risk
tolerance) and ability to endure financial loss (risk capacity). In order to satisfy our obligation to assess
suitability on an ongoing basis after you open your account, as applicable, we update your KYC
information on a periodic basis.

To meet our suitability obligation, we must also “know” and understand each investment we place you in.
Through our “know-your-product” (“KYP”) due diligence process, Prime Quadrant analyzes every
investment we place you in or recommend to you. Without limitation, as part of Prime Quadrant’s KYP
process, we generally consider such things as the reputation and track record of the investment
product, the potential for profit and loss, the associated risk level and potential for conflicts of interest,
the investment’s time horizon and complexity and the specific features of any investment, including costs



and fees, liquidity, redemption rights and the frequency, completeness and accuracy of an issuer’s
disclosure.

Once we have collected your KYC information and we have conducted our KYP process, we can then
use all of that information to determine whether or not an investment is suitable for you. Should there be
any changes to your KYC information during the year, it is your responsibility to let us know as quickly as
possible. All personal, confidential information we receive from you will be treated in accordance with our
Privacy Palicy, a copy of which is contained at Appendix A to this document.

5. Fees and Operating Expenses

Prime Quadrant charges fees for the different services it offers. These fees are set out in the
agreement(s) you signed with Prime Quadrant and, in particular, Schedule A to that agreement(s).
Please see your agreement(s) for your specific fees. Prime Quadrant deploys a standardized fee
approach for all of its services, this standardized fee approach is summarized in Schedule D.

Please note that all fees will be subject to an annual inflationary increase of 3.5% to help cover ongoing
administrative cost increases to deliver our services, including personnel, compliance and legal
overheads. Any further increases in fees will not be applied without consultation and your express
written consent. All increases will be applied on the 1st day of each calendar year, provided that this is at
least six [6] months following the date of the execution of your original agreement. If the first day of the
calendar year is less than six [6] months following the date of the execution of your original agreement,
then the increase will be applied at the beginning of the following calendar year.

In addition to our management fee, you may also incur certain charges imposed by unaffiliated third
parties. Such charges may include, but are not limited to, fees charged by independent managers,
custodial fees, brokerage commissions, and transaction fees.

6. Related and Connected Entities

The word “connected” is intended to involve a state of indebtedness to, or other relationship with, Prime
Quadrant or those “related” to Prime Quadrant that, in connection with a distribution of securities, would
be material to a purchaser of the securities; and the word “related” is intended to involve positions
permitting, through ownership or otherwise, a controlling influence, and would include all companies
under a common controlling influence. All of the Prime Quadrant Funds (as defined below) are related
and connected issuers. Please see Appendix C for all related and connected entities of Prime Quadrant.

7. Custody of Your Assets

Prime Quadrant does not hold or have access to clients’ assets. Where Prime Quadrant acts with
discretionary authority over its clients’ accounts, Prime Quadrant will use National Bank Independent
Network (“NBIN”) and its affiliates to custody the assets in your account. If you have granted us
discretionary authority to act as your portfolio manager of assets on your account with NBIN pursuant to
an investment management agreement the following applies to you:
e Prime Quadrant Corp. (“Prime Quadrant”) and National Bank Independent Network
(“NBIN”), a division of National Bank Financial (“NBF”) have entered into a Portfolio



Manager Services Agreement (the “PM Services Agreement”) pursuant to which NBIN
has agreed to provide certain services including: (i) establishing and servicing an
account in your name (the “account”); and (ii) providing certain administrative services
in connection with the account; and (iii) executing trades for your account. NBF holds
your assets in the account as custodian. Under the PM Services Agreement, Prime
Quadrant is responsible for providing NBIN with all instructions related to securities
transactions to be executed for the account, ensuring suchtransactions are suitable for
you and for complying with all applicable “know your client”, “know your product” and
anti-money laundering obligations (the “Arrangement”).

e The Arrangement with NBIN is intended to enhance the protection of client assets
since NBIN is a qualified custodian that is functionally independent from Prime
Quadrant. Although Prime Quadrant will monitor the services performed by NBIN and
believes that they are an appropriate custodian, in the event of the bankruptcy or
insolvency of NBIN, there is no certainty that you will not incur losses due to your
assets being unavailable for a period of time, the ultimate receipt of less than full
recovery of your assets, or both. You will only pay custody fees on assets held in an
account at NBIN that is not directly invested in either one of the Prime Quadrant Funds
(as defined below) or any other exempt investment as detailed by NBIN in the PM
Services Agreement.

o With the exception of certain standing instructions, we may collect from you, we do not
hold or have access to your assets. Any agreed upon management fees charged by us
are payable directly from your account.

Client Reporting

NBIN will provide you with monthly reports in respect of your account. The reports will contain
transaction information covering each transaction that was made in the account during the relevant
period and a description of the assets held in the account, as required by applicable law. Both Prime
Quadrant and NBIN are responsible for ensuring that the information in the statements you receive from
NBIN is complete and accurate. Please contact us at compliance@primequadrant.com if you have a
concern with your statements. Prime Quadrant will provide you with an annual report on charges and
other compensation and an annual investment performance

report, as applicable. The assets in the account will be held by NBF at its office in Toronto.

8. Your Account Statements and Reports

Where specified as a service by Prime Quadrant in your agreements, every quarter Prime Quadrant will
provide you with a statement that includes details about each transaction or activity that occurred in
your account during the previous quarter and information about each security, including its cost, and the
cash balance, if any, in your account at the end of the month. If you wish, Prime Quadrant will provide
you with such statements on a monthly basis.

Prime Quadrant will provide you with an annual report on any charges that you paid to Prime Quadrant
as well as any other compensation that Prime Quadrant received in connection with operating your
account. Prime Quadrant will also provide you with a report, at least annually, on the investment
performance of each of your Prime Quadrant investments or, with your consent, all of your Prime
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Quadrant investments on a consolidated household basis. Prime Quadrant may not, and is not
obligated, to provide such a report to any client who is a “permitted client” as defined in Canadian
securities regulations and who is not an individual.

9. Risks Associated with Investing

All investments, apart from certain “guaranteed” investment products, are subject to fluctuations in value
and risk of loss and, unlike bank accounts or guaranteed investment certificates, the value of stocks,
bonds, money market securities and investment funds is not covered by the Canada Deposit Insurance
Corporation or other government deposit insurer.

Before finalizing an investment policy statement for your Prime Quadrant-managed account(s), carefully
consider your investment goals, your level of risk tolerance and the risks associated with the type of
securities that Prime Quadrant might recommend to you or purchase for your account. The following are
risks that might affect your investments:

e General market risk — the risk that the performance of or outlook for an industry, sector,
region, or country or the general economic, social or political climate might negatively
impact securities in general.

o Interest rate risk — the risk that a change in interest rates will have a negative effect on the
value of fixed income securities or the securities of entities highly affected by interest rate
levels.

e Currency risk — the risk that a security denominated in a currency other than Canadian
dollars will be adversely impacted by changes in the value of the Canadian dollar in relation
to the value of the currency in which the security is denominated.

e Inflation risk - risk of decline in the purchasing power of the client’s savings due to a general
rise in prices.

e Security risk — the risk that the issuer of a security will not meet its business, financial and
other goals and that this will have a negative effect on the value of the issuer’s securities.

o Default risk — the risk that the issuer of a security will be unable to pay the interest,
dividends or other payments owed to you and the associated risk that the market value of
the security will be negatively affected as the possibility of a default increases.

o Foreign market risk — the risk of heightened volatility in the price of a security and/or a
heightened possibility of financial loss as a result of the security being issued in or subject
to the laws of a foreign jurisdiction.

e Concentration risk — the risk that focussing security holdings in a particular issuer, group of
issuers, industry, sector, country or region or to produce a particular impact will entail more
market value volatility and a greater risk of financial loss than if security holdings were more

diversified.

o Derivative risk — the risk that the counterparty to a derivative contract will not meet its
obligations.

e Liquidity risk — the risk that a security can not readily be converted into cash when
required.



10. Using Borrowed Money to Purchase Securities

Securities may be purchased using available cash or a combination of available cash and borrowed
money. If available cash is used to pay for the securities in full, the percentage gain or loss will equal the
percentage increase or decrease in the value of the securities purchased. However, using borrowed
money to purchase securities can magnify the gain or loss on the cash invested. This is called
leveraging.

The use of leverage is not suitable for all investors. If you are considering borrowing money to make
investments or considering providing us with borrowed money to make investments on your behalf,
please be advised that a leveraged purchase involves greater risk than a purchase using available cash
resources only. You need to consider carefully to what extent a leveraged purchase may create undue
risk based on your personal circumstances, your risk tolerance and return objectives before borrowing
money.

11. Use of Benchmarks

An investment performance benchmark is a market or industry sector index against which you can
measure the relative performance of your investment. Benchmarks should reflect a similar asset class,
industry sector and/or risk level so they are comparable to the investment you are comparing the
performance to. By comparing your investment to a benchmark that closely replicates the investment or
investment’s strategy, you can see how your investment performed compared to the market or industry
sector. It is important to note however that benchmarks do not include operating or transaction charges
or any expenses related to the investment, all of which impact an investment’s performance.

While Prime Quadrant may use benchmarks for internal research purposes, we do not currently use
benchmark comparisons as part of our reporting to our clients.

Internal Targeted Returns

While Prime Quadrant does not use external benchmarks, Prime Quadrant’s Investment Committee sets
longer-term target returns for each primary asset class based on several factors including historical
returns, expected market conditions and our expectations, along with those of other institutions whom
we respect. While these target returns are adjusted from time to time, these changes should be
infrequent. These internal targeted returns may show up in reporting we give to you.

12. Compensation Received by Prime Quadrant

Prime Quadrant may receive placement or trailer fees or other compensation from investment managers
for investments made by its clients; however, to the extent that it is legally permissible, Prime Quadrant
reduces the fees paid by our advisory clients by an amount equal to all placement or trailer fees or such
other forms of compensation in order to forward all savings on to its advisory clients and avoid all
conflicts of interest. For investments made on behalf of our transactional dealing clients, placement or
trailer fees or other forms of compensation received from investment managers will usually be retained
by Prime Quadrant.



Occasionally, Prime Quadrant may be directly involved in the structuring and execution of an investment
in order to make it available for our clients. To recover our costs, we may receive a time-based fee paid
by the investment structure directly (and therefore indirectly by any clients that choose to participate).

All such compensation is defined in advance of any client transaction and all compensation received in
respect of our services to you will be set out in either a formal agreement or otherwise agreed in writing
prior to the execution of our services. In addition, you will be provided with a statement indicating the
amount and type of compensation, if any, Prime Quadrant has received in connection with investments
made on your behalf. Please see our conflicts of interest disclosure for further information.

13. Shared Premises

Prime Quadrant may sublease certain premises under its control or management to subtenants in
accordance with its master lease agreement. All subleases are negotiated at arm’s length, with similar
terms contained in each sublease agreement. A small portion of Prime Quadrant’s total revenue each
year is derived from these sublease agreements. From time to time, certain subtenants may pose a
conflict of interest for Prime Quadrant. These conflicts will be disclosed to you in the Conflicts of Interest
section below.

14. Your Privacy

Prime Quadrant has established protocols to prevent the loss of, unauthorized access to or disclosure of
personal and/or confidential information that Prime Quadrant collects about its clients. “Personal
information” is defined in Canadian law as information about an identifiable individual and includes, but is
not limited to, race, national or ethnic origin, religion, age, marital status, medical, education or
employment history, financial information, DNA, social insurance number and driver’s license number.
Please see Appendix A for Prime Quadrant’s Privacy Policy.

15. Proxy Voting

Where Prime Quadrant has authority over a client’s NBIN account or within its pooled funds, Prime
Quadrant has discretion to vote proxies on behalf of these accounts. In exercising such discretion, and
to minimize any potential for conflicts of interest, Prime Quadrant will ensure that securities are only
voted in the best interest of its clients. Further, Prime Quadrant does not invest in securities of issuers in
order to exercise control over or to participate in the management of issuers.

16. Conflicts of Interest

Under applicable Canadian securities laws, we are required to address and manage existing, as well as
reasonably foreseeable, material conflicts in the best interests of our clients. A conflict of interest can
include any circumstance where:

a) the interests of different parties, such as the interests of Prime Quadrant and those of a
client, are inconsistent or divergent;

b) Prime Quadrant or one of its registered representatives may be influenced to put their
interests ahead of a client’s interests; or



¢) monetary or non-monetary benefits available to Prime Quadrant or a registered
representative, or potential detriments to which they may be subject, may compromise
the trust that a reasonable client has in Prime Quadrant or the individual.
Whether a conflict is “material” or not depends on the circumstances. In determining whether a conflict
is material, we will typically consider whether the conflict may be reasonably expected to affect the
decisions of our clients in the circumstances, and/or the recommendations or decisions of Prime
Quadrant or its registered representatives in the circumstances.

What follows below are details regarding the specific material conflicts of interest that we have identified
to date. In case other material conflicts of interest arise, which may happen from time to time, we will
inform you of the nature and extent of any such other conflicts of interest prior to any of your subsequent
transactions with us or our advice to you.

1. Proprietary Products and Connected Issuers

For the purposes of this summary, (i) the word “connected” is intended to involve a state of indebtedness
to, or other relationship with, the registrant or those “related” to the registrant that, in connection with a
distribution of securities, would be material to a purchaser of the securities; and (ii) the word “related” is
intended to involve positions permitting, through ownership or otherwise, a controlling influence, and
would include all companies under a common controlling influence.

Prime Quadrant’s business model may include managing certain special purpose vehicles and/or private
pooled funds (the “Prime Quadrant Funds”). The Prime Quadrant Funds are connected/related to Prime
Quadrant because it established the Prime Quadrant Funds and acts as their portfolio manager and
investment fund manager. Please see Appendix C for a list of all related and connected entities of Prime
Quadrant.

Regulators have noted that where a registered firm distributes securities of connected/related issuers, a
material conflict of interest exists because Prime Quadrant may be incentivized to place its own interest
ahead of the individual client’s interest. This conflict could impact a client in that, absent appropriate
controls: i) Prime Quadrant may have an incentive to recommend the Prime Quadrant Funds over other
third party funds; and ii) Prime Quadrant may also be incented to fail to disclose or provide inadequate
disclosure to investors about the Prime Quadrant Funds in cases where there is negative information (for
example, where a company owned by one of the Prime Quadrant Funds is experiencing financial
difficulty), resulting in investors taking on more risk than they could, or wish to, bear.

Prime Quadrant takes the following steps to mitigate the actual and potential conflicts of interest
described above:
e Onan annual basis, Prime Quadrant conducts an analysis of similar funds available to
a similar client base. Prime Quadrant is comfortable that the Prime Quadrant Funds
compare favorably to these similar funds.
e Prime Quadrant has policies and procedures in place to ensure that its representatives
conduct a suitability analysis for each client accepted into the Prime Quadrant Funds.



This suitability analysis ensures that the Prime Quadrant Funds are appropriate for that
client. Certain types of clients may be able to waive this suitability.

e In conducting its suitability analysis for a client, each representative of Prime Quadrant
will have a thorough understanding of: (i) the structure and features of the Prime
Quadrant Funds; and (ii) amongst other client information, the personal and financial
circumstances of that relevant client.

e Prime Quadrant has retained independent legal and regulatory counsel to provide
ongoing training regarding a representative’s suitability obligations when accepting a
client into the Prime Quadrant Funds.

e Prime Quadrant representatives are not directly incentivized for accepting a client into
the Prime Quadrant Funds. Specifically, no Prime Quadrant representative is subject to
sales or revenue targets or earns commission based on Prime Quadrant Funds
recommended or sold.

2. Third Party Compensation

Prime Quadrant may recommend third party products that in turn provide compensation to Prime
Quadrant. Specifically, Prime Quadrant may receive: i) referral or distribution fees from third party
managers; or ii) structuring fees for assisting with creating a third-party fund share class that would
appeal to Prime Quadrant clients.

This conflict could impact a client in that, absent appropriate controls: i) clients may perceive a Prime
Quadrant recommendation as being driven by third party compensation as opposed to what is
appropriate for the client;
ii) some or all of the compensation paid by Prime Quadrant would otherwise be payable to the client or
increase the pro rata value of that investment held by the client. Prime Quadrant takes the following
steps to mitigate the actual and potential conflicts of interest described above:
e All referral or distribution fees received by Prime Quadrant are either reduced at the
payment source or rebated back to Prime Quadrant clients, where legally permissible..
e Prime Quadrant specifically discloses any third-party fee arrangements to its clients.
e Third party compensation does not factor into Prime Quadrant’s investment product
reviews in any way.
e Prime Quadrant employees are not directly incentivized to recommend any specific
product.

3. Subtenant Lease Agreements

Prime Quadrant may enter into subleases from time to time with certain subtenants. Prime Quadrant
entered into a sublease agreement with Velos Capital Corp. (“Velos”), who is the parent company of
Westboro Mortgage Investment Corp. (“Westboro”). The total rent collected from this relationship on a
yearly is nominal and does not represent material revenue to Prime Quadrant. Although Velos is an arm’s
length corporation from Prime Quadrant and has been a subtenant of the subleased premise for a
number of years, Westboro is a client and has an investment manager relationship with Prime Quadrant.
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Accordingly, Prime Quadrant may be perceived to have a conflict of interest where Prime Quadrant
would be inclined to give preferential treatment to Westboro due to the additional relationship between
Velos and Prime Quadrant as subtenant and sublessor. This conflict could impact a client in that, absent
appropriate controls, clients may be introduced to an unsuitable investment to maintain another source
of revenue unrelated to the client for Prime Quadrant. In order to mitigate any actual or potential
conflicts, and in addition to client disclosure, Prime Quadrant negotiates all subleases at an arm’s length
and implements similar terms for all subtenants. Westboro is also managed in strict accordance with all
other investment manager relationships, including halting subscriptions to Westboro during significant
management turnover and maintaining any subscription halt beyond the monitoring period to ensure the
client’s best interest.

In addition, Prime Quadrant has confidentiality and access policies in place to control and prevent any
unauthorized access to Prime Quadrant’s client and business records.

4. Internal Compensation Arrangements

Prime Quadrant offers several family office type services and its employees could be perceived as being
motivated by Prime Quadrant to encourage a client to expand its services with Prime Quadrant.
Additionally, Prime Quadrant employees could be perceived as motivated by Prime Quadrant to
encourage the purchase of any of the Prime Quadrant Funds. This conflict could impact a client in that,
absent appropriate controls, the client could be persuaded to purchase unneeded products or services.

Prime Quadrant takes the following steps to mitigate the actual and potential conflicts of interest
described above:

e Prime Quadrant employees are not directly incentivized to recommend any specific
product.

e The majority of any Prime Quadrant employee compensation is paid on a fixed salary
basis. Any variable bonus element of employee compensation is significantly smaller
than the fixed component.

e Variable bonus employee compensation is determined on clear criteria that do not
include revenue targets and generally revolves around Prime Quadrant client
satisfaction.

e The Chief Compliance Officer reviews client files and suitability recommendations of
registered Prime Quadrant employees from time to time. Prime Quadrant employees
understand that any variable bonus compensation could be affected if suitability issues
are found during these reviews.

5. Confiicts at the Supervisory Level
One of the mitigation tools that Prime Quadrant uses to control for the compensation conflicts of its
employees (see Item 3 above) is a Chief Compliance Officer review of suitability recommendations.

However, it may be perceived that the Chief Compliance Officer could be conflicted during these reviews
in that they also may receive variable bonus compensation. To address this conflict, Prime Quadrant
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has structured the compensation of its Chief Compliance Officer such that any variable bonus
compensation is at least partially dependent on compliance metrics.

6. Fee Based Accounts

Prime Quadrant could be conflicted where it holds commissioned based securities in fee-based
accounts. Specifically, it could be perceived that Prime Quadrant is obtaining dual compensation in that
it is earning any fees associated with the management of the account while also recommending
securities that drive additional compensation to Prime Quadrant. This conflict could impact a client in
that, absent appropriate controls, the client would be “double charged” at both the account and fund
level. However, as Prime Quadrant: i) rebates any and all commissions earned from third parties for any
of its recommendations; and ii) does not charge a fund management fee for any of its Prime Quadrant
Funds invested through a fee-based account, Prime Quadrant will never “double charge” a client.

7. Referral Arrangements

Prime Quadrant does not actively seek out referral arrangements. However, from time to time, Prime
Quadrant may enter into referral arrangements where another party refers clients to us or where we
refer clients to a third party for a fee.

When referring a client to a third party, or accepting a referred client, Prime Quadrant must ensure that
such a relationship is in the best interest of the client. Prime Quadrant should not enter into a referral
arrangement solely because of the referral fee that they will receive from that party. Furthermore, if a
client pays more for the same, or substantially similar, products or services as a result of a referral
arrangement, Prime Quadrant would not be seen as appropriately discharging its obligations to its
clients. This conflict could impact a client in that, absent appropriate controls, the client may end up
paying more for a service due to referral costs as compared to a client that directly engaged the services
of referee party. Furthermore, the client could be refereed to services that the client does not need or to
a service provider that is not optimal.

In order to mitigate any actual or potential conflicts, Prime Quadrant will bring the referral relationship
and the terms of that referral relationship to the attention of the referred client. In addition to client
disclosure, Prime Quadrant has adopted several procedures to ensure it determines that accepting a
referral is in a referred client’s best interest. These procedures include: (i) requiring Chief Compliance
Officer approval of any referral arrangement; (i) conducting due diligence on potential third-party
referrers; (iii) ensuring that the referred client does not pay additional fees or compensation for the same
service or product provided to other Prime Quadrant clients as a result of the referral arrangement; and
(iv) keeping a record of all payments related to Prime Quadrant’s referral arrangements.

8. Affiliated Firms Providing Other Products or Services
Prime Quadrant sponsors the Prime Quadrant Foundation (the “Foundation”), a non-profit organization
whose mission is to improve the quality of life and healthcare in the community. The Foundation hosts

events such as the Lunches with Legends series. This series is promoted by Prime Quadrant to its
clients as learning and networking opportunities.
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The Foundation is run by employees of Prime Quadrant and employs a similar name and branding.
Clients may become confused as to which entity they are dealing with, the Foundation or Prime
Quadrant. This conflict could impact a client in that, absent appropriate controls, the client could be
persuaded to interact or assist the Foundation while thinking they are interacting with Prime Quadrant.

Prime Quadrant takes the following steps to mitigate the actual and potential conflicts of interest
described above:

e Prime Quadrant employees are not directly incentivized to recommend any specific
affiliated product or entity, for financial or charitable purposes, including the
Foundation.

e Prime Quadrant employees employ policies and procedures to ensure that written
communication, business cards and presentations always clearly identify what entity
that employee is currently acting for. This identification policy mitigates any client
confusion.

9. Outside Activities

Prime Quadrant’s registered individuals may become involved in other activities outside of their
employment with Prime Quadrant (e.g., sitting on boards of directors or providing volunteer services for
a charity). These outside activities could: (i) impact the amount of time a Prime Quadrant registered
individual spends on Prime Quadrant employment or registration obligation; and (i) create a conflicting
interest as to how a Prime Quadrant registered individual discharges its obligations to Prime Quadrant or
its clients. This conflict could impact a client in that, absent appropriate controls, the registered individual
could have insufficient time to create appropriate investment solutions for clients and/or provide advice
that is biased by a personal interest.

Prime Quadrant has policies and procedures to ensure that all outside activities are reported to and
considered by its Chief Compliance Officer. The Chief Compliance Officer will only approve such outside
activities that do not conflict with Prime Quadrant operations or obligations.

10. Best Execution

Prime Quadrant may hire a brokerage firm to execute trades on behalf of the Prime Quadrant Funds
based on a pre-existing relationship, rather than objective qualitative or quantitative considerations. This
is considered a best execution conflict of interest.

Prime Quadrant has policies and procedures to ensure that when Prime Quadrant directs brokerage
transactions to brokers, the service is comparable to that which Prime Quadrant may obtain from other
brokers and the commission rates are equivalent to or better than those that would have been normally
charged by the broker. Prime Quadrant monitors the level of service provided by any broker retained on
behalf of the Prime Quadrant Funds with respect to the cost and execution of trades. This conflict could
impact a client in that, absent appropriate controls, the client could pay higher rates than what would
typically be expected for each transaction due to non-market brokerage charges.
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11. Fair Allocation of Investment Opportunities

Prime Quadrant owes its clients a duty to treat each client fairly. This duty must be considered when
allocating investment opportunities.

Non-Exempt Securities

Where an allocation is insufficient to meet the demand of each interested client, as a general policy, and
to the extent that no client will receive preferential treatment, Prime Quadrant will address fair allocation
for Non- Exempt Investment Opportunities as follows:

e where orders are entered simultaneously for execution at the same price, or where a
block trade is entered and partially filled, fills are allocated proportionately based on
the amount of each client’s order or account equity as appropriate;

e where a block trade is filled at varying prices for a group of clients, fills are allocated
on an average price basis; and

e inthe case of IPOs (again, not securities Prime Quadrant expects to recommend to
clients but included here for the sake of completeness), participation is allocated
proportionately based on the amount of each client’s order or account equity as
appropriate.

Further detail regarding our fair allocation policy is contained in our compliance manual and is available
upon request.

Exempt Securities

Where an allocation to an exempt market investment opportunity is insufficient to meet the demand of all
interested clients, as a general policy, and to the extent that no Investment Advisory (both Discretionary
and Non-Discretionary) (“IA”) or Investment Solutions (“IS”) client will receive preferential treatment, all
orders received from IA and IS clients will be prorated to match the capacity. If there is more capacity
than demand for an investment opportunity from IA and IS clients, the additional capacity will be offered
to transactional investors with Prime Quadrant (“Transactional Investor”). For further clarification, Prime
Quadrant will offer all of its IA and IS clients the opportunity to participate in an investment offering. It
may choose not to do the same for a Transactional Investor.

Notwithstanding the above, investments associated with PQ Partners will only be offered to those clients
that:

a) meet the significant suitability requirements associated with experience with controlled buyouts and
direct minority investment positions (specific requirements available upon request); and b) have asked to
participate in the program.

In certain situations, a manager may impose a minimum investment threshold for a particular offering.
Where a required pro-rata allocation would prevent a client or client(s) from investing by reducing their
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investment amount below that threshold, Prime Quadrant will endeavor to allocate the minimum to those
impacted clients before pro-rating the remaining capacity amongst larger orders, in an effort to maximize
participation opportunities amongst its clients.

In furtherance of Prime Quadrant’s policy that it puts its own capital alongside its clients, Prime Quadrant
employees may also invest, however such employees may only invest where there is sufficient allocation
for all existing clients to first participate.

Prime Quadrant may choose to override the above fair allocation approach in the event Prime Quadrant
believes it appropriate to allocate a particular investment to a smaller group of Prime Quadrant’s clients.
It may also cap an individual client’s allocation relative to the overall size of the opportunity or their
portfolio if appropriate for the situation based on suitability and concentration. Should this occur, Prime
Quadrant will still ensure that all IA and IS clients are treated equitably on an aggregate basis over time.
Specifically, while an IA or IS client may not be presented with a specific investment opportunity, over the
course of their relationship with Prime Quadrant they will be exposed to comparable opportunities on an
aggregate basis.

Further detail regarding our fair allocation policy is contained in our compliance manual and is available
upon request. This conflict could impact a client in that, absent appropriate controls, clients may not
receive or be offered appropriate investment opportunities that they would be entitled to by retaining
Prime Quadrant.

12. Gifts and Entertainment

While it is recognized that conducting business may involve some modest exchange of gifts and
business- related entertainment, the value of such gifts and entertainment must not create a real or
perceived conflict of interest and must not impair the independence or objectivity of the recipient. This
conflict could impact a client in that, absent appropriate controls, the registered individual could provide
biased advice or preferential treatment in favor of the gift giving entity.

Prime Quadrant has policies and procedures in place with respect to the receipt or giving of gifts and/or
entertainment. These policies and procedures require employees to contact the Chief Compliance
Officer with any concerns about the receipt or giving of a gift or entertainment and whether that may
create a conflict of interest. Further, employees are required to notify the Chief Compliance Officer upon
receipt of a gift or entertainment in excess of $200 (on an individual basis).

17. Our Complaint Handling Process

If you have a complaint, we will make every reasonable effort to deal with it to your satisfaction. You may
make your complaint orally or in writing. However, we request that you make your complaint in writing
and provide as many relevant details as possible. Please see Appendix B for our complaint process.

If you are a resident of Quebec: Your independent service will be the Autorité des marchés financiers

(the “AMF”). For more information about the AMF, please visit lautorite.qgc.ca. You can contact the AMF
via telephone toll-free at 1-877-525-0337.
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18. Your Protection as an Investor

Prime Quadrant carries financial institution bond insurance in the amounts prescribed under National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations against
various losses including but not limited to employee dishonesty, forgery, theft and other fraudulent

means.

If your assets are held by a custodian, there may be additional coverage protecting your assets. Please
consult your custodian(s) directly for additional information.

19. Your Role in Our Relationship

It is important that you participate actively in our relationship. We encourage you to:

provide us with full and accurate information about your financial situation, investment
objectives, risk profile, time horizon and other information relevant to assisting you to
meet your investment goals and promptly inform us of any material changes to that
information that could result in a change in our assessment of the types of investments
suitable for you

carefully review the information in your account opening documentation and any other
information provided to you in relation to your account and ask us any question you
have about the information

carefully review all account statements and reports you receive from Prime Quadrant
and your custodian(s) and promptly contact us to discuss and resolve any
discrepancies between them and your own records

consult professionals, such as a lawyer or an accountant for legal or tax advice where
appropriate and

ensure that you understand the information contained in this document by reading it
carefully and asking questions of Prime Quadrant or your Prime Quadrant adviser if you
need any clarification of your relationship with Prime Quadrant or any individual acting
on Prime Quadrant’s behalf.
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Appendix A
Privacy Policy

Prime Quadrant Corp. (“Prime Quadrant”) is committed to providing clients with the highest possible
level of service. We understand how important it is to you, as our client, that we protect your privacy and
the confidentiality of the personal information that you have entrusted to us.

As part of our commitment to you, we have established policies regarding the collection, use, disclosure
and protection of your personal information. The points below outline what information we have, why we
need it and how it is used, shared and protected. We also outline what rights you have with respect to
your own privacy.

What Personal Information Does Prime Quadrant Have and Why do We Need It?

Personal information refers to information that identifies you. It is primarily collected when you first
establish your relationship with Prime Quadrant through our account opening process; however, there
may be future requests for updated information as circumstances change.

For a personal account this information would include your name, address, contact information, date of
birth, occupation, marital status, social insurance number, current financial position, investment
experience, risk tolerance and intended use of your account. We are also required to directly examine
certain government-issued identification to assist in addressing anti-money laundering requirements.

For corporate, trust, estate and other non-personal accounts, we will need to obtain personal information
about all persons authorized to provide directions and for all beneficial owners. We will also request to
review original or notarized copies of documentation that confirm the existence of the entity.

We need your personal information in order to establish your identity, meet regulatory requirements and
protect you and us from error and fraud. Most importantly, this information assists us in being able to
provide you with the best possible service.

How Do We Obtain Your Personal Information?

Personal information is received directly from you or from your representative with your consent.

You always have the option of not providing the personal information that is requested; however, Prime
Quadrant may not be able to open or maintain your account or provide services to you.

How Is Your Personal Information Used?

Your personal information is used to identify you, establish and administer your accounts, execute
transactions and to provide you, or your authorized representative, with account statements, tax receipts

and any other information that may be requested or needed to service your account.

Your information is also used in our internal business operations and is necessary in fulfilling our legal
and regulatory requirements.

17



With Whom is Your Personal Information Shared?

Client confidentiality and privacy is one of Prime Quadrant’s fundamental principles. We will never sell or
distribute your personal information to others. However, there are circumstances where we may share
your information with others outside of Prime Quadrant including:

e Third party service providers that Prime Quadrant hires to perform services on your
behalf. We provide them with a limited amount of information in order that they may
provide services including record keeping, document storage and statement
preparation and distribution. They are prohibited from using the information provided for
any other purposes other than to carry out the specific service they have been
engaged to provide and they are not permitted to disclose this information to others.

e Your financial advisors, only where we have your written consent to do so.

e Government Agencies that regulate Prime Quadrant and its business, including (but not
limited to) various Provincial Securities Commissions and Canada Revenue Agency.

e As permitted or required by law, Prime Quadrant is compelled to disclose personal
information in response to a law, regulation, court order, subpoena, valid demand,
search warrant or other legally valid request or enquiry. We may also disclose
information to our accountants, auditors, agents and lawyers in connection with the
enforcement or protection of our legal rights.

Where is your Personal Information Kept and For How Long?

Your personal information may be kept in electronic or paper format at the offices of Prime Quadrant or
its third- party service providers. Your information may also be kept in secure off-site storage facilities.
Record retention laws and industry rules provide that we must keep and update all personal information
for as long as an account is open and a service is provided to a client. We are also required to retain
information for as long as legally necessary after a relationship ends in order to respond to any issue that
may arise at a later date.

How Is Your Information Protected?

Client confidentiality and privacy is fundamental to the way we do business at Prime Quadrant. Our
internal code of ethics requires all employees to maintain client confidentiality and each year our
employees are required to certify in writing that they will comply with these high standards.

Policies, procedures, guidelines and safeguards have been put in place to ensure your personal
information is protected. Our employees and service providers have access to your information to enable
them to perform their duties in servicing you. Prime Quadrant maintains the highest standards of
information security in order to prevent unauthorized access to your personal information. Most of your
personal information is in the form of account documentation and transaction records which are both
protected by physical locks, computer passwords and by limiting access to only those that need it to
service your needs quickly, completely and accurately.

What Privacy Rights Do You Have?
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Upon request, we will provide you with access to your personal information. In addition, we may provide
you with a list of third parties to whom your information was provided.

Prime Quadrant encourages you to review any information received from us or our service providers on
a regular basis and to contact us to correct inaccurate, incomplete or outdated information.

You may withdraw your consent for the use of your personal information by notifying Prime Quadrant in
writing of your intention to do so. Legal and other requirements may prevent you from withdrawing
consent. Also, your decision to withdraw consent may mean that Prime Quadrant is no longer able to
open or maintain your account or provide any services.

If you have any questions or concerns regarding this Privacy Policy, you may contact our Privacy Officer
in writing at compliance@primequadrant.com
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Appendix B
Complaints process and independent dispute resolution service:

What To Do If You Have a Complaint

Our Complaint Process

Filing a complaint with us
If you have a complaint about our services or a product, contact us at:

Prime Quadrant Corp.

2 St. Clair Avenue East, Suite 800 Help Us Resolve Your Complaint Sooner

Toronto ON M4T 2T5 CAN ° Makg your complaint as soon as
Phone: (647)749-4118 possiivle,

e Reply promptly if we ask you for more
You may want to consider using a method other than email information.
for sensitive information. e Keep copies of all relevant
You can file a complaint with us by whichever means is documents, such as letters, emails
convenient for you. If you are a resident of Quebec, you may and notes of conversations with us.

also complete the form from the Autorité des marchés
financiers (AMF). You may want to consider using a method other than email for sensitive information.

Tell us:
e What went wrong
e When it happened
¢ What you expect (e.g., money back, an apology, account correction)

We will acknowledge your complaint

We will acknowledge your complaint in writing, as soon as possible, typically within 5 business days of
receiving your complaint.

We may ask you to provide clarification or more information to help us resolve your complaint.

We will provide our decision
We normally provide our decision in writing, within 90 days of receiving a complaint (or 60 days for residents of
Quebec). It will include:

e A summary of the complaint

e The results of our investigation

e Our decision to make an offer to resolve the complaint or deny it, and an explanation of our decision

If our decision is delayed
If we cannot provide you with our decision within 90 days
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(or 60 days for residents of Quebec), we will: A Word About Legal Advice
e Inform you of the delay
e Explain why our decision is delayed, and
e Give you a new date for our decision
You may be eligible for the independent dispute resolution
service offered by the Ombudsman for Banking Services
and Investments (OBSI).

You always have the right to go to a lawyer or
seek other ways of resolving your dispute at
any time. A lawyer can advise you of your
options. There are time limits for taking legal
action. Delays could limit your options and
legal rights later on.

If you are not satisfied with our decision
You may be eligible for OBSI's dispute resolution service.

Assessment of the offer and resolution of the complaint
If we present an offer, we give you time to assess and respond to it. We will give you enough time to seek the

advice you need to make an informed decision. You can decide to accept or refuse the offer, or you can
present a counteroffer.

Once we reach an agreement with you to resolve your complaint, if you are a resident of-Quebec, we will
implement the terms of the offer within 30 days unless we agree upon a different time period with you, and it is
in your interest to do so

Simplified process in Quebec for certain complaints

If you are a resident of-Quebec, we may follow a
simplified process for certain complaints.
e This process is for complaints that we can
resolve to your satisfaction within 20 days.
e These complaints may be referred to a member
of our client service team and handled verbally
(e.g., in a phone call).
We consider a complaint resolved to your satisfaction
when
e You accept our proposed solution to your
complaint, or
e The explanations we provide to you are
sufficient to resolve your complaint.

When A Complaint Isn’t Resolved Using The
Simplified Process

If we cannot resolve your complaint to your
satisfaction under this process, we will notify you in
writing.

Your complaint will continue to be processed, but
in accordance with the steps in the complaint
process described earlier.

The time that we take trying to resolve your
complaint under the simplified process does not
impact our obligation to provide you with our
written final response within the required time
period.

Taking your complaint to the AMF (Quebec)
If you are a resident of Quebec, you can request that the AMF examine. The AMF will examine the complaint

record and may, with the parties’ consent, act as conciliator or mediator regarding the complaint or designate
a person to act as such. Applicable Quebec securities laws provides that conciliation or mediation may not,
alone or in combination, continue for more than 60 days after the date of the first conciliation or mediation
session unless the parties consent.

Taking your complaint to OBSI

You may be eligible for OBSI's free and independent dispute resolution service if:
e we do not provide our decision within 90 days after you made your complaint, or
e you are not satisfied with our decision

OBSI can recommend compensation of up to $350,000.

21



OBSI's service is available to clients of our firm. This does not restrict your ability to take a complaint to a
dispute resolution service of your choosing at your own expense, or to bring an action in court. Keep in mind
there are time limits for taking legal action.

Who can use OBSI
You have the right to use OBSI's service if:
e Your complaint relates to a trading or advising activity of our firm or by one of our representatives
e You brought your complaint to us within 6 years from the time that you first knew, or ought to have
known, about the event that caused the complaint, and
e You file your complaint with OBSI according to its time limits below

Time limits apply
e |f we do not provide you with our decision within 90 days, you can take your complaint to OBSI any
time after the 90-day period has ended.
e If you are not satisfied with our decision, you have up to 180 days after we provide you with our
decision to take your complaint to OBSI.

Information OBSI needs to help you OBSI can
Filing a complaint with OBSI help you best if you promptly provide all
relevant information, including:
Contact OBSI e Your name and contact information
Email: ombudsman@obsi.ca e Our firm's name and contact
Telephone: 1-888-451-4519 or 416-287-2877 in information
Toronto e The names and contact information of
any of our representatives who have
OBSI will investigate been involved in your complaint
OBSI works confidentially and in an informal manner. e Details of your complaint
It is not like going to court, and you do not need a e Allrelevant documents, including any
lawyer. correspondence and notes of

During its investigation, OBSI may interview you and
representatives of our firm. We are required to cooperate in OBSI's investigations.

OBSI will provide its recommendations

Once OBSI has completed its investigation, it will provide its recommendations to you and us. OBSI's
recommendations are not binding on you or us.

OBSI can recommend compensation of up to $350,000. If your claim is higher, you will have to agree to that
limit on any compensation you seek through OBSI. If you want to recover more than $350,000, you may want
to consider another option, such as legal action, to resolve your complaint.

For more information about OBSI, visit www.obsi.ca
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Appendix C

Related and Connected Entities of Prime Quadrant (as of August 2025)

Name of Affiliated Party

Nature of relationship with the registrant

PQP Braemont-Loenbro SPV 2024 LP

Prime Quadrant manages this fund

PQP 26N Jupiter SPV 2024 LP

Prime Quadrant manages this fund

PQP 26N-AVI-SPL SPV 2025 LP

Prime Quadrant manages this fund

PQP 8090 Armada 2025 LP

Prime Quadrant manages this fund

PQP Dalfen Monet 2025 LP

Prime Quadrant manages this fund
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Appendix D
Standardized

Fee Approach

Prime Quadrant employs a standardized fee schedule when discussing pricing with clients:

Client Segment | Depth Driven Leaders Institutional Investors Optimizing Owners Steady Stewards
Description for e Auvailable to: e Available to: e Available to: e Available to:
Each Client Principals and Institutional Principals and Institutional
Segment Investing investors Investing investors
Families Families
e Targeted for: e Targeted for:
e Targeted for: Clients who e Targeted for: Clients who
Clients who employ Clients who employ
require distributed require a centralized
adaptable decision- specific and decision-making
comprehensive making and well-defined process and
solutions with a employ a approach to have consistent
preference for structured investing and streamlined
relationship- investment requirements
based insights approach
Investment $180,000-400,000 $300,000-600,000 $150,000-450,000 $250,000-500,000
Advisory -Non-
Discretionary
Investment $150,000-350,000 $250,000-450,000 $135,000-350,000 $200,000-400,000
Advisory -
Discretionary
Investment Maximum of $50,000 or | Maximum of $50,000 Maximum of $50,000 or | Maximum of $50,000 or
Solutions @ 50 bps on PQ- or 50 bps on PQ- 50 bps on PQ- 50 bps on PQ-Introduced
Introduced Investments | Introduced Investments | Introduced Investments Investments
PQ Partners USD 35,000 or CAD USD 35,000 or CAD USD 35,000 or CAD USD 35,000 or CAD
50,000 + Participation 50,000 + Participation 50,000 + Participation 50,000 + Participation
Amounts that are Amounts that are Amounts that are Amounts that are specific
specific to each specific to each specific to each to each investment
investment investment investment
Notes:

1. Allfees are subject to annual inflationary increases as defined in the client’s Welcome Letter.
2. Allfees are subject to negotiation based on a number of factors, including but not limited to:

a.
b.
C.
d

e.
f.

g.

Size of the portfolio

Complexity of the current and target portfolio in terms of asset class, geographic reach, number of holdings, nature of investments, etc.

Current state of the portfolio as compared to target asset allocation

Complexity and breadth of ownership structure, defined as number and nature of entities involved and scope of multi-generational

ownership
Complexity of custodial structure

Customized reporting requirements

Meeting cadence

3. PQ Partners fees will be reduced to USD 17,500 or CAD 25,000 if invested capital through PQ Partners is less than USD 1.75 million or CAD 2.5

million.
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