Burkett Asset Management Limited

The following package contains information to assist you with understanding your relationship with Burkett
Asset Management Limited (“BAML”). If you have any questions about the content of these documents, please
contact us at compliance@burkett.ca.

This information is supplemental to the terms of the Burkett Asset Management Limited Portfolio
Management Agreement.

Enclosed:

e Relationship Disclosure Document
Conflicts of Interest Disclosure Statement
Complaint Resolution Policy
Privacy Policy
Proxy Voting Policy and Procedures
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Relationship Disclosure
Document

The Burkett Asset Management Limited Relationship
Disclosure Document contains information that a
reasonable client would consider important about
their relationship with Burkett Asset Management
Limited. If there are any substantive changes to this
Relationship Disclosure Document, we will provide you
with an updated document.

Products and Services

Burkett Asset Management Limited (“BAML”) is an
investment management firm based in Victoria, British
Columbia, providing private client wealth management,
investment advisory and portfolio management services.
As a registered Portfolio Manager providing these
services, BAML does not primarily manufacture or offer
proprietary products to clients.

BAML manages institutional and private client assets
under discretionary authority across a number of
diversified strategies. BAML is registered as a Portfolio
Manager in British Columbia, Alberta, Manitoba, Ontario,
Saskatchewan and the Yukon.

As a client, you will receive and sign a copy of a Portfolio
Management Agreement containing the legal terms of
our relationship and describing our discretionary
authority to manage your account(s). Each client
portfolio is tailored to meet the needs of the individual
client through the development and implementation of
client-specific investment guidelines in an Investment
Policy Statement (“IPS”). We will manage your account
in accordance with the IPS.

Private Clients

Private clients have a minimum of $1,000,000 in
investable assets. Our private client services include:

e Tailored financial planning, and

¢ Investment management.

Your Account - Know Your Client (“KYC”) Information
and Investment Suitability

In its capacity as a Portfolio Manager, BAML has an
obligation to assess the suitability of purchases and sales
of securities in your account(s) based on our
understanding of your investment needs, personal and
financial circumstances and other facts. We are legally
and ethically required to ensure that any investment
action we take, recommend or decide on is suitable for
you and puts your interest first.

In order to satisfy our suitability obligations, we obtain
the following information from you (“know your client”
or “KYC information™):

a. Financial circumstances - including the source of
the account investment funds, your annual income,
net worth, net financial assets, and any ongoing or
periodic cash flow needs from the account(s).

b. Investment knowledge and experience - whether
you are a novice at investing, have some
investment knowledge, or you understand more
complex financial products and their risks.

c. Investment objectives - what you tell us about your
financial goals and objectives for the account. This
information helps us find the right balance between
preserving capital, earning income, and increasing
your capital through growth in the market value of
your holdings.

d. Investment time horizon - when you expect to need
your financial assets. You may not need your assets
for many years, or you may need them soon (e.g.,
for a major purchase, to fund education or to
retire).

e. Risk profile - which includes both your willingness
to assume risk and the possibility of losing money
(your risk tolerance) and your financial ability to
assume the risk of loss (risk capacity).

f. Financial stability - the stability of your financial
circumstances and whether you are using borrowed
money to finance your account(s).

g. Civil status, family situation and number of
dependents.

h. Employment status and occupation.

i. Information to establish your identity, including:

i. contact information

ii. date of birth

iii. social insurance number

iv. approved and valid identification

V. residency and citizenship

vi. identifying and other information for a
corporate, trust or other non-individual
account.

j.  Whether someone other than you is authorized to
provide instructions on the account.

k. Whether someone other than you has a financial
interest in the account, and

l.  Whether you are an insider of a reporting issuer.

Your information will be kept confidential in keeping
with our privacy policy and applicable law. We collect
this information in our account opening documents, and
we will provide you with a copy at the time your
account(s) are opened and at any time upon request.

Up-to-date, accurate and complete KYC information is
important to ensure that BAML can accurately assess
suitability for your portfolio. We will ask you at least
annually to confirm or update your KYC information so
that we can meet our obligations. If there is a material
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change in your personal or financial circumstances or in
your investment needs and objectives, please contact us
so that we can update your account information, provide
you with your updated KYC information, and discuss any
implications to your IPS.

Custodian Information

Your assets are held in your name in Canada in a fully
disclosed, segregated account with an independent
third-party custodian. BAML has been granted
discretionary authority over the account(s) held at your
appointed custodian for the purpose of trading in
securities. The assets in your account are never co-
mingled with other clients’ assets.

BAML’s current custodian relationships are with RBC
Investor Services Trust, The Bank of Nova Scotia Trust
Company and Aviso Financial Inc. The name and location
of the custodian for your account(s) is recorded on your
custodial agreement and account statements, which is
provided to you at the time of your account opening.

RBC Investor Services Trust, The Bank of Nova Scotia
Trust Company and Aviso Financial Inc are qualified
Canadian custodians under applicable securities
legislation. They are required to segregate client assets
from their own assets and are subject to regulatory
oversight, minimum capital and insurance requirements.
Your account at the custodian is covered by either the
Canadian Investor Protection Fund (CIPF) or the Canada
Deposit Insurance Corporation (CDIC), within specified
limits. Disclosure by BAML of whether your custodian is a
member of CIPF or CDIC is provided to you on your
account statements. Please contact your custodian for a
description of these coverages or protections. You can
find more information regarding CIPF at www.cipf.ca and
CDIC at www.cdic.ca.

Your assets are subject to a risk of loss including: (i) if
there is a prolonged and/or unrecoverable breakdown in
the custodian’s information technology systems or
(ii) due to the fraud, willful or reckless misconduct,
negligence or error of the custodian. BAML has reviewed
each custodian’s reputation, financial stability, relevant
internal controls and ability to deliver custodial services
and has concluded that each custodian’s system of
controls and supervision is sufficient to manage risks of
loss to your assets in accordance with prudent business
practice.

Although client assets are held by a custodian, BAML may
have access to client assets in the following
circumstances: (i) BAML may have authority to transfer
cash from the client’s account at the custodian to the
client’s bank account; and/or (ii) BAML may have
authority to debit client accounts to facilitate transfers

between investment accounts or issue payments to third
parties on behalf of clients.

In these cases, the client has explicitly granted BAML or
specific personnel at BAML access to client assets to
facilitate certain transactions and provide convenience
and efficiency in the management of your assets.
Granting BAML access to client assets, even in the limited
circumstances set out above, exposes the client assets to
risk of loss: (i) if there is a breakdown in BAML’s
information technology systems; or (ii) due to the fraud,
willful or reckless misconduct, negligence or error of
BAML or its personnel. BAML is required under applicable
securities regulations to insure against the additional risk
of loss which arises due to its access to client assets.

Fees

BAML derives its income solely from portfolio
management fees. We do not act as brokers, dealers, or
underwriters, or derive any income from broker trading
commissions. We do not receive or expect to receive any
benefits from any third party in connection with the
purchase or sale of securities for your account(s).

The fee schedule that applies to your account(s) is signed
by you at account opening. BAML endeavours to charge
its clients the same fees for the same services rendered
by the firm. As such, the firm’s fee schedule is based on
measurable criteria such as client account size (e.g.,
assets under management), and fees are not negotiated.
Client of the firm that receive services from a third-party
CPA or other like professional and who meet certain
additional criterion may pay lower portfolio management
fees.

The fee schedule will be applied to the combined
portfolio value of all accounts of your immediate family
and any related corporate or trust accounts. These fees
are charged quarterly in arrears and are a percentage of
the market value of assets under management at
quarter-end. Your custodian withdraws the fees and any
applicable taxes directly from your account as directed
by BAML personnel.

The client may also be responsible for trading
commissions and any account fees as may be charged by
the custodian, which are disclosed in the custodian’s
account opening documentation. Each of these costs is
charged directly to your account by your custodian or
administrator. BAML has negotiated competitive fee
structures in its custodian relationships for the
administration of your account(s).

Management fees and expenses will reduce your overall
returns. The effect of the fees and expenses deducted
every year not only reduces the return in any given year
but has a compounding impact over time. This is because
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you lose any future return that would have been earned
on the amount of the fees had they stayed in the
portfolio and been invested.

Reporting

1. Account Statements

BAML will provide account statements quarterly or
monthly on request. The statements will contain the
name, quantity and total market value of each security
held in your account(s), along with the total market
value of all cash and securities held in the account(s).
The account statements will also include a summary of
all purchase, sale and other security activities.

2. Annual Investment Performance Reporting
We will provide you with a performance report on your
account(s) every 12 months, except that the first
performance report that we provide to you may be sent
within 24 months after you first invest with us. Each
investment performance report that we provide to you
will contain information about:

i The market value of cash and securities in your
account at the beginning and end of the period
covered by the report.

ii. The changes in the market value of cash and
securities in your account over the period
covered and since your account was opened, and

iii. The annualized total percentage return for your
account over one-, three-, five- and ten-year
periods and since your account was opened.
Total percentage return represents gains and
losses of an investment over a specified period
of time, including realized and unrealized capital
gains and losses plus income, expressed as a
percentage.

3. Annual Report on other
Compensation
We will provide you with an annual report on charges and
compensation on an account-level basis. Each report will
provide information about any applicable operating
charges and transaction charges and any compensation
we may have received from third parties.

Charges and

These statements will be provided to you either in paper
form or electronically, depending upon your election at
account opening. The annual reporting will be provided
with your year-end fourth quarter account statement.

Benchmarks

Benchmarks are indices that are constructed as broad
standards to show the performance of various assets and
sectors. BAML uses benchmarks in its client reporting for
comparison with BAML’s management of your
investments. BAML has chosen indexes that it believes
are relevant and comparable to the applicable

investment strategy and represent the broadest and most
widely used measures of performance in Canadian, US
and international equity and bond markets. Please feel
free to contact us for more information about
benchmarks.

General Investment Risks

Securities legislation requires that BAML provide
explanations of the risks a client should consider in
making investment decisions. BAML invests in publicly
listed securities and may use sub-advisers at its
discretion to achieve its investment mandates. Please
note that this list is not exhaustive and has been provided
to give you an indication of the factors that can affect
the value of your portfolio. The value of securities will
fluctuate over time due to overall market conditions or
specific factors that affect the shares in a particular
company. The following risks are to be considered when
investing:

Market risk: the impact of a decline in the overall
market on the value of your portfolio.

Interest Rate Risk: the risk that interest rates will
change such that the return earned is not commensurate
with returns on comparable instruments in the
marketplace.

Inflation Risk: the risk of a decline in the purchasing
power of your savings and/ or portfolio due to a general
rise in prices.

Foreign Exchange Rate/ Currency Risk: the risk of a
change in value of a security or investment denominated
in a foreign currency due to a change in exchange rates.

Liquidity Risk: the risk that a financial instrument
cannot be purchased or sold without a significant
concession in price due to the size of the market. While
the securities we invest in are most often publicly traded
and liquid, we may invest a portion of a client’s assets in
less liquid securities if permissible in accordance with
the client’s IPS. To the extent a security purchased for a
client’s account is subject to specific resale or transfer
restrictions, we will take that factor into consideration
as part of our determination as to whether the security
is suitable for the client.

Concentration Risk: the risk that a portfolio invests a
large proportion in securities issued by one issuer, or in
a single asset class or in a single sector. When a
portfolio is not adequately diversified, it may
experience greater volatility and may be strongly
affected by changes in the market value of these
securities.
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Risk of Derivatives: with your explicit consent, as
outlined in your Investment Policy Statement, BAML may
from time-to-time employ the use of derivatives as part
of its trading strategy. Derivative products are highly
specialized instruments that require investment
techniques and risk analyses which may differ from those
associated with stocks and bonds. Derivatives are subject
to a number of risks, such as interest rate risk and market
risk. They also involve the risk of mispricing or improper
valuation, the risk that changes in the value of the
derivative may not correlate perfectly with the
underlying reference security and the risk that a
counterparty may not honour its obligation. Derivatives
may be highly illiquid and the use of derivatives could
result in a loss of more than the principal amount
invested.

Leveraging/ Borrowing to Invest

Using borrowed money to finance the purchase of
securities involves greater risk than a purchase using cash
resources only. If you borrow money to purchase
securities, your responsibility to repay the loan and pay
interest as required by its terms remains the same even
if the value of the securities purchased declines.
Borrowing money to invest is risky.

Borrowing to invest should only be considered if you have
stable income, are comfortable with taking risk, and are
comfortable taking on debt to buy investments that may
go up or down in value. The use of leverage should not
be considered if:
e you have a low risk tolerance
e you are not in a position to comfortably repay
the investment loan, or
e you intend to rely on income from investments
to pay living expenses or to repay the loan.

Trusted Contact Person

It is a regulatory requirement for BAML to request that
you designate a Trusted Contact Person (“TCP”). Your
TCP should be an individual (age 19 or older) that you
trust to put your interests first, such as a close friend,
family member, or caregiver. We encourage you to
select a TCP who is not involved in making decisions
with respect to your account and who is not otherwise
your power of attorney. By designating a TCP, you
consent to BAML contacting and sharing information
with them in the following circumstances:

e we are concerned about your mental capacity as
it relates to financial decision making;

e we are concerned that you might be subject to
financial exploitation, which could include
fraud, coercion or unauthorized transactions;

e we need to know or confirm the identity and
contact information of your legal representative
(if any); or

e we need to confirm your current contact
information.

It is important to clarify that a TCP is not the same as a
power of attorney; a TCP does not have authority to
make financial decisions for you. While we would
strongly encourage you to designate a TCP, you can
choose to refuse to designate a TCP.

Temporary Hold

Under applicable securities laws, we are permitted to
place a temporary hold on all or a portion of the assets
in your account(s) with us in certain circumstances.
In these circumstances, we may place a temporary hold
regardless of whether you have designated a TCP.
The decision to place a temporary hold will be made by
our CCO.

A temporary hold may be appropriate in instances
where our CCO reasonably believes a client has become
a vulnerable client and financial exploitation in respect
of its account(s) has occurred, is occurring, has been
attempted or may be attempted. A vulnerable client is
a client who might have an illness, impairment,
disability or aging-process limitation that places the
client at risk of financial exploitation.

A temporary hold may also be appropriate in instances
where our CCO reasonably believes that a client no
longer has the mental capacity to make decisions
involving financial matters.

If a temporary hold is placed on your account(s), we will
promptly provide you with written notice of the
temporary hold and the reasons for such hold being
placed on some or all of the assets of your account(s)
with us. We will then notify you when the temporary hold
has been terminated. Within 30 days of placing a
temporary hold, and unless the hold has been previously
terminated, within every subsequent 30-day period, we
will be required to terminate the temporary hold or to
provide you with notice of our decision to not terminate
the hold and the reasons for that decision.
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Conflicts of Interest
Disclosure Statement

Under securities regulation, BAML is required to avoid or
address material conflicts of interest between a client
and the firm in the best interest of the client. Further, if
a reasonable client would expect to be informed of the
nature and extent of an identified material conflict of
interest, BAML must provide appropriate disclosure.

BAML has developed policies and procedures to identify
existing material conflicts and those that are reasonably
foreseeable. The purpose of this Conflicts of Interest
Disclosure Statement is to provide BAML clients with a
description of relevant material conflicts of interest, and
the measures BAML has taken to avoid or address the
conflict in the best interest of its clients.

Fairness in Allocations

BAML is engaged to act as a Portfolio Manager by multiple
clients. When managing multiple client accounts, a
material conflict of interest may arise when selecting
which clients’ accounts to participate in trade
allocations if not all orders can be filled. The risk of this
conflict is that BAML could be motivated to provide
select investment opportunities to favoured clients in
preference to other clients which could then impact the
potential investment returns of certain clients.

BAML believes it has limited the extent of this potential
conflict as it has adopted trading policies designed to
ensure fair allocation of securities among clients’
accounts.

Allocation takes place at the client level, where the
Portfolio Manager determines if the investment fits with
the client’s IPS, current portfolio mix and cash
availability. Each participating client then will receive a
pro rata percentage of the investment opportunity in the
case of an over-subscription of the investment
opportunity. For example, if only 85% of the full desired
amount of the security can be obtained, then only 85% of
each client account’s portion will be filled.

There may be times, however, where strict application
of this rule does not lead to a fair and reasonable
allocation. In such circumstances, allocation by a method
other than this rule will be permitted where such
allocation produces a more fair and reasonable result.
The Chief Compliance Officer will be advised of any such
circumstances for approval.

Best Execution and Soft Dollar Arrangements

Best execution represents a firm’s obligation to make
reasonable efforts to obtain the most advantageous
execution terms reasonably available wunder the
circumstances when executing a securities transaction
on a client’s behalf. A material conflict of interest would
exist if BAML were to select a broker/dealer to execute
trades on behalf of client accounts based on certain
other considerations, including, for example, a pre-
existing relationship between BAML and the
broker/dealer or a benefit that the broker/dealer may
provide BAML or any of its Portfolio Managers. The risk of
this conflict is that, based on these competing interests,
BAML could be motivated to select a broker/dealer to
execute trades for reasons other than the
broker/dealer’s ability to offer the most advantageous
execution terms reasonably available under the
circumstances. The impact of this conflict is that clients’
would not benefit from the most advantageous execution
terms reasonably available under the circumstances.

BAML believes the extent of this conflict at the firm is
minimal. The firm is an independent investment
management firm with no ownership relationship or
affiliation with broker/dealers and is not aware of any
existing material conflicts of interest between itself and
them. When placing orders for and on behalf of clients’
accounts, BAML will select those brokers and dealers
from whom we reasonably expect to obtain the best
execution for clients, considering price, cost (to client),
speed, likelihood of execution and settlement, size,
nature, along with any other consideration relevant to
the execution of the order.

Soft dollar arrangements refer to arrangements whereby
the Portfolio Manager directs transactions to a particular
broker in exchange for which the broker provides
products or services that may benefit the Portfolio
Manager. BAML does not have any soft dollar
arrangements.

Account Errors

A portfolio management firm may have a potential
material conflict of interest in determining when and
how to deal with a pricing error or other type of account
error, due to the time, processing cost and
reimbursement of clients involved. The extent, potential
impact and risk of this conflict is that we may be
motivated to resolve a pricing error or other type of
account error in @ manner that would be in our interest
as a firm rather than purely in the interest of our clients.

BAML has trading policies and procedures that reduce the
potential occurrence for errors, however, BAML’s error
policy further establishes standards for the correction of
discrepancies in client accounts as follows: if a trade
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error results in a profit to an account, the account will
be the beneficiary; if the trade was subject to allocations
amongst more than account, each account will benefit
pro rata; and where a trading error results in a loss with
a permanent impairment in assets to an account, the
account will be reimbursed by BAML.

Investment Portfolio Valuation and Fees of BAML

BAML charges its clients a fee for its investment
management services which is calculated as a
percentage of the market value of the clients’
account(s). We may be seen to have a material conflict
of interest when determining the value of investments so
as to present more favourable investment performance
and to earn more revenue on asset value-based fees. The
potential risk and impact of this conflict is that the client
would pay higher fees to us if asset values were reported
on an inflated basis.

BAML believes the extent of this conflict at the firm is
minimal. BAML invests in publicly listed securities that
typically have readily determinable market values.
Additionally, BAML uses independent third-party service
providers to obtain security values of the securities under
management.

Personal Trading and Access to Material Non-public
Information

The purpose of monitoring and restricting personal
trading is to ensure that Portfolio Managers do not take
advantage of their knowledge of confidential client
trading information or their position with us to unfairly
profit through their personal trading activities. The
potential impact and risk of this material conflict of
interest is that a bad actor may attempt to use their
access to information to self-profit by engaging in
prohibited practices, including self-dealing and front
running.

To minimize the extent of this potential conflict, BAML
has established policies and procedures for personal
trading, including a strict prohibition on ‘front-running’
client orders. BAML monitors Portfolio Managers’ trading
to ensure adherence to its code of ethics governing
personal trading.

During the course of its business, BAML may become privy
to certain material and non-public information or other
information of a confidential nature as it relates to a
publicly traded entity. In such a case, BAML and its
Portfolio Managers are prevented from acting upon such
information until it is made public, which may also
prevent them from using such information for the benefit
of the client.

Gifts and Business Entertainment

When employees of a portfolio management firm give or
accept gifts or business entertainment of more than a
nominal value in connection with services provided to
clients, there is a potential material conflict of interest.
The potential impact and risk of this conflict is that
receiving gifts or business entertainment from a client
outside of acceptable standards may lead an individual
to put that client’s interests ahead of other client’s
interests. Additionally, providing gifts or business
entertainment to a client outside of acceptable
standards may be viewed as an undue attempt to gain a
client’s favour.

To minimize the extent of this potential conflict, BAML
has established policies and procedures with respect to
the provision and acceptance of gifts and business
entertainment to or from persons or entities with which
the firm has an existing or potential business relationship
and monitors employees’ adherence to such standards.

Proxy Voting and Other Corporate Actions

BAML has discretion in voting the portfolio securities
purchased on behalf of its clients. A material conflict of
interest can arise because of the opportunity for the firm
or a Portfolio Manager to vote securities or to agree to
certain corporate actions in its own interest. The extent,
potential impact and risk of this conflict is that if one of
the firm’s Portfolio Managers has a personal or business
interest in the outcome of a particular matter before
shareholders, or the firm has a business or financial
relationship with the issuer soliciting proxies,
the Portfolio Manager or firm may be motivated to cast
votes in line with those interests.

To minimize the extent of this potential conflict, BAML
has established proxy voting policies and procedures and
maintains records of how securities are voted. BAML does
not invest in securities of issuers for the purposes of
exercising control over or participating in management
of issuers. BAML has further established policies and
procedures that prohibit its Portfolio Managers from
sitting on the Board of Directors of any reporting issuer
in which BAML has a current investment or expects to
have an investment in the future.

Relationships with Burkett & Co. Chartered
Professional Accountants (“Burkett & Co.”) and
Burkett Services Corp. operating as Burkett Family
Office Services (“BFO”)

BAML currently shares office space and employees with
Burkett & Co. and BFO. BAML, Burkett & Co. and BFO are
each owned by the Burkett Family.
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Burkett & Co. provides assurance and accounting, tax
planning, advisory services and estate planning services
to its clients and is licensed and regulated by the
Chartered Professional Accountants of British Columbia
(CPABC). Pursuant to a services agreement, Burkett
Asset Management Limited pays a monthly fee to Burkett
& Co. that represents management’s best estimate of
BAML’s share of overhead costs.

BFO provides various family office services, including
the:

o development, preparation and oversight of
corporate and other governance matters;

o administration and back-office functions;
and

o coordination and
various parties.

communication with

Promoting cross services as an organizational group may
present a material conflict of interest. The risk of this
conflict is the financial incentive that exists for the
organization and its employees to promote cross
services. The extent and impact of this conflict is that
each firm may recommend the services of the other
firm(s) to you and not consider recommending other
qualified service providers instead.

Each firm operates separately and maintains a strict
privacy policy. Information is not shared between the
entities unless you agree to the sharing.

BAML notes that it shares management and employees
with Burkett & Co. and BFO. Accordingly, BAML has
knowledge of their staff’s ability to provide you with the
requisite services on offer, and BAML is able to monitor
that these services are rendered in line with client and
professional expectations.

Additionally, BAML believes that clients receiving these
services from one affiliated organizational group may
benefit from synergies as, for example, with the client’s
consent, a BAML Portfolio Manager can readily dialogue
or share information with staff at Burkett & Co, and/or
BFO and so each firm is in a position to stay more aligned
with the client’s overall wealth and financial planning
strategies which may positively impact the management
of their portfolio.

Outside Activities

When a Portfolio Manager engages in certain activities,
interests or associations outside of BAML, a material
conflict of interest may arise between the Portfolio
Manager’s personal interests and those of the firm and
its clients. The extent, potential impact and risk of this
conflict of interest is that a Portfolio Manager could be
motivated to put their personal interests ahead of those
of the firm or its clients. The securities regulators have
noted this may arise, for example, because of the
compensation they receive for these activities or
because of the nature of the relationship between the
Portfolio Manager and the outside entity.

To minimize the extent of this potential conflict, BAML
has developed policies and procedures to address
potential conflicts of interest with respect to Portfolio
Managers’ outside activities. These include a notification
and approval process for any outside activity that would
interfere or give the appearance of interfering with a
Portfolio Manager’s ability to act in the best interests of
BAML and its clients.
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What to do if you have a
complaint

BAML strives for superior client service and continuously
works with clients to ensure all their questions and
concerns regarding their investments are addressed.

If you have a complaint about our services or the
administration of your account, kindly forward your
complaint to the BAML Chief Compliance Officer,
compliance@burkett.ca. It is best to make your
complaint in writing, if possible, and include the main
points in the order that they occurred, the account
involved, who you dealt with and key dates. It is also
helpful to state the outcome you are seeking. We will
acknowledge your complaint within five business days of
receipt, and within 90 days, we will provide a written
response with the results of our investigation and an
explanation of our decision.

If you are not satisfied with the result, you may seek
independent dispute resolution services at our expense
from the Ombudsman for Banking Services (“OBSI”) by
email at ombudsman@obsi.ca or by phone at 1-888-451-
4519. The OBSI website may be found at www.obsi.ca.

OBSI’s recommendations are not binding on you or BAML.
OBSI can recommend compensation of up to $350,000.
OBSI services are available within 6 years from the time
you first knew or ought to have known about the event
causing the complaint. You may only file with OBSI
following the expiry of 90 days from the time the
complaint was first raised with BAML and within 180 days
following our response to your complaint.

For recovery of more than $350,000 or otherwise at your
discretion, you may wish to consider alternatives to
resolve your complaint. You have the option to use
another resolution service at your own expense. You also
have the option of going to court, but you should be
aware that there are time limits, known as limitation
dates, within which you must start a lawsuit. These time
limits vary between provinces.

If you have any questions about the information
provided, please do not hesitate to contact us.
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Privacy Policy

Protecting our clients’ privacy is a priority for Burkett
Asset Management Limited (“BAML”). These privacy
principles are adhered to by BAML to ensure that the
information you submit to us will be treated with the
utmost confidentiality and in compliance with the
Personal Information Protection and Electronic
Documents Act of Canada (“PIPEDA”) and British
Columbia and Alberta’s Personal Information Protection
Acts.

1. Accountability

We are responsible for all personal information under our
control and have designated a Privacy Officer who is
accountable for our compliance with these following
principles.

2. Identifying Purposes

We will identify and document the purposes for which we
collect, use or disclose personal information at or before
the time the information is collected. Only such
information as is necessary for BAML’s business will be
collected.

3. Consent

The knowledge and consent of our clients are required
for the collection, use or disclosure of personal
information.

4, Limiting Collection

Only such information as is necessary for BAML’s services
will be collected from you. When personal information is
needed, it will be obtained directly from you. If
necessary, only reputable and reliable sources will be
used to supplement this information.

5. Limiting Use, Disclosure and Retention
Personal information will not be used or disclosed for
purposes other than those for which it was collected,
except with the consent of the individual or as required
by the law. Personal information will be retained only as
long as necessary for fulfilment of those purposes.

6. Outside Service Suppliers

We may use third party service providers, which may be
located and/or may hold personal information outside of
Canada, to perform certain services on our behalf. As a
result, your personal information may be accessible by
foreign courts, law enforcement, national security and
other regulatory authorities. Our service providers are
given only the information necessary to perform the
required services and are subject to regulatory
requirements in their country of jurisdiction imposing
data security obligations on the ways in which they
process personal information.

7. Accuracy

Personal information will be as accurate, complete and
up-to-date as necessary for the purposes for which it is
to be used.

8. Safeguards

We will protect personal information with security
safeguards appropriate to the sensitivity of your personal
information.

9. Openness

BAML will make available to clients’ specific information
concerning the policies and procedures relating to the
management of your personal information.

10. Individual Access

Upon your request to our Privacy Officer, you will be
informed of the existence, use and disclosure of your
personal information and be given access to that
information, as well as our policies and procedures with
respect to data processors outside Canada. You may
verify the accuracy and completeness of the information
and may request that it be amended, if appropriate.

11. Handling Client Complaints and Suggestions
Any person can address any question, concern or
complaint about any of these principles with our Privacy
Officer at privacyofficer@burkett.ca or at 250.370.0667
or by mail to:

Burkett Asset Management Limited
Attn: Privacy Officer

Suite 222 - 3561 Shelbourne Street
Victoria, BC Canada

V8P 4G8
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Proxy Voting Policy and
Procedures

1. Introduction

Burkett Asset Management Limited (“BAML”) has
formulated its voting policies and guidelines in order to
ensure that proxies are voted in the best interests of our
clients. This will generally mean voting proxies with a
view to enhancing the value of the shares or securities
held in our client accounts. The financial interest of our
clients is our primary consideration in determining how
proxies will be voted.

These guidelines are not rigid policy positions. BAML will
consider each matter on a case-by-case basis and may
vote in a manner different from what is set out in our
guidelines where we determine it to be appropriate.

2. Procedures

2.1 Voting Process

Once a client’s account is established, the client’s
custodian forwards the proxy-related material and voting
dates to us. One of our portfolio managers, or their
designate, reviews the proxy-related material and, in
accordance with our guidelines, votes on the particular
issue. These votes are then transmitted by electronic,
fax or paper, either directly or through a third-party
proxy voting service.

2.2 Record Keeping
BAML will maintain a proxy voting record that details the
following:

a) name of the issuer;

b) exchange ticker symbol of the securities, if
available;

c) CUSIP number for the portfolio securities;

d) meeting date;

e) a brief identification of the matters to be voted
on at the meeting;

f) whether the matters voted on were proposed by
the issuer, its management or another person or
company;

g) whether BAML voted on the matter or matters;

h) if applicable, how BAML voted on the matter or
matters;

i) whether votes cast by BAML were for or against
the recommendations of management of the
issuer; and

j) any other comments

2.3 Preparation and Availability of the Proxy
Voting Record

2.3.1 Ongoing Maintenance
BAML maintains an ongoing voting record in accordance
with the requirements of section 2.2 herein.

2.3.2 Requests by Clients

A client of BAML may obtain a copy of our proxy voting
record by requesting the voting record from us at
assetmanagement@burkett.ca or by phoning (250)
370.0667.

2.4 Annual Review
The following will be reviewed on an annual basis:
e Timeliness of votes
e Adequacy of record-keeping and documentation
e Proxy voting has been in accordance with the
Guidelines
e The Guidelines themselves

2.5 Non-Voting of Proxies

There may be instances in which BAML may, despite best
efforts, not be able to appropriately vote a proxy.
Additionally, where BAML determines that the time and
costs of entering a vote outweigh the potential benefit
to its clients or where the impact of voting will have a
minimal effect upon the matter voted upon, BAML will
not be required to enter a vote for the matter in
question.

3. Guidelines and Standing Policies
3.1 Introduction

BAML’s proxy voting guidelines cover generally, on a
category-by-category basis, the following:

(a) our policy for dealing with routine matters;

(b) the circumstances under which we will deviate
from the standing policy for routine matters; and

() how we determine our vote (or refrain from

voting) on non-routine matters;

3.2 Board of Directors

The board of directors’ primary role is to protect the
interests of shareholders. Key functions of the board are
to approve the direction of corporate strategy, ensure
succession of management and evaluate performance of
the corporation and senior management. The board is
accountable to shareholders and must operate
independently from management.

3.2.1 Independence of the Board of Directors
Guideline

The majority of board members should be independent
from the management or a majority shareholder. An
independent member should not be a former employee
of the company or a representative of a key supplier or
a key client of the company.
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Voting Policy
We will generally support boards that have a majority of
board members classified as independent.

3.2.2 Director Attendance

Guideline

Board membership requires a significant amount of time
in order for responsibilities to be executed, and
attendance at Board and Committee meetings is noted.

Voting Policy
Generally we look for attendance records to be at 75%
participation at a minimum.

3.2.3 Term Limits for Directors

Guideline

We are more concerned with the performance of
directors and not with the term limits.

Voting Policy
Generally we do not support term limits.

3.2.4 Separation of Chair and CEO

Guideline

In not all cases is it advisable for separation between the
CEO and the Chair. This will, to a large degree, depend
on whether there are other checks and balances in place
such as an independent Corporate Governance
Committee.

Voting Policy

In most cases we would support a recommendation to
separate the Chair from the CEO. Lead directors are
considered acceptable, and in this situation an
independent Corporate Governance committee must also
be in place.

3.2.5 Committees of the Board

Guideline

The Audit, Compensation, Governance and Nominating
committees are the most significant committees of the
board.

Voting Policy

We will support the establishment of these committees,
however independent director membership on these
committees is the primary concern. Two-thirds
independent membership is satisfactory, provided that
the chair of the committee is independent.

3.2.6 Audit Process

Guideline

The members of an audit committee should be
independent directors, and the auditor must also be
independent. The auditor should report directly to the
Audit committee, and not to management.

Voting Policy

We will generally support the choice of auditors
recommended by the Audit Committee. In the event that
the auditor supplies other services for a fee other than
the audit, each situation will be reviewed on a case-by-
case basis. In the event there is a change of auditor, this
will be reviewed on a case-by-case basis.

3.2.7 Cumulative Voting

Guideline

Our experience has been that cumulative voting is
generally proposed by large shareholders who may wish
to exert undue influence on the board.

Voting Policy
We generally oppose cumulative voting, unless there is a
clear and demonstrated need for it.

3.2.8 Staggered Boards

Guideline

We prefer annual elections of directors and believe that
the annual election of directors best serves the interest
of shareholders.

Voting Policy

We will generally not support introduction of staggered
terms. However should a staggered board already exist,
we will not vote against the board. Generally we support
proposals to eliminate staggered boards.

3.2.9 Director Compensation

Guideline

Directors should be compensated fairly for the time and
expertise they devote on behalf of shareholders.
Directors should personally own shares in the
corporation, and preferably receive remuneration in the
form of shares.

Voting Policy

We review compensation to ensure that it is not
excessive. Generally we prefer granting of shares over
options because it aligns the board and shareholders.

3.2.10 Size of Board of Directors

Guideline

Generally, boards should be comprised of a minimum of
seven to a maximum of fifteen. However the complexity
of the company has an impact on required board size.

Voting Policy

The independence of the board is a greater concern than
the number of members. However, should a change in
board size be proposed as a potential anti-takeover
measure, we would generally vote against the proposal.

4.1 Shareholders

Shareholders should be in a position to influence the
future course of the corporation. Shareholder rights, like
any other asset, should be protected and maintained.
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This can be done by staying informed about the issues,
exercising proxy- voting rights, and communicating
directly with management and directors.

4.2.1 Confidential Voting by Shareholders

Guideline

The voting at annual and special meetings should be
confidential and free from any potential coercion and/or
impropriety.

Voting Policy
We will support any proposals to introduce or maintain
confidential voting.

4.2.2 Takeover Protection - Shareholder Rights Plans
Guideline
Some companies adopt shareholder rights plans that
incorporate anti-takeover measures, which may include:

e Poison Pills

e Crown jewel defenses

e Payment of greenmail

e Going private transactions

e Leveraged buyouts

e Lock-up arrangements

e Fair price amendments

e Re-incorporation

Rights plans should be designed to ensure that all
shareholders are treated equally in the event there is a
change in control of a company. These plans should also
provide the Board with sufficient time to ensure that the
appropriate course of action is chosen to protect
shareholder interests. However, many shareholder rights
plans can be used to prevent bids that might in fact be
in the shareholders best interests. Depending on their
contents, these plans may also adversely influence
current share prices and long-term shareholder value.

Voting Policy
We will review each situation on a case-by-case basis.
We will generally support proposals in which:
e the measure protects the rights of all
shareholders;
e the measure seeks to maximize shareholder
value;
e sufficient time and information is made available
to shareholders to make an informed decision
e the measure allows competing bids to be
considered over a reasonable time;
e the measure is subject to shareholder approval;
and
e the measure is adopted for a limited period.

4.2.3 Dual Class Shares

Guideline

It is not unusual for certain classes of shares to have more
than one vote per share. This is referred to as a dual class

share structure and can result in a minority of
shareholders having the ability to make decisions that
may not be in the best interests of the majority of
shareholders.

Voting Policy
We will vote against the creation of share classes that
have unequal or multiple-voting rights.

4.2.4 Supermajority Approval

Guideline

A two-thirds majority (67 percent) vote requirement is
fairly common and any requirement above that level can,
from a practical point of view, be difficult to obtain. A
very high requirement can be unwieldy and therefore not
in the best interest of the majority of shareholders.

Voting Policy

We will generally not support proposals for voting
requirements that are greater than two-thirds. That said,
we will review supermajority proposals on a case-by-case
basis.

4.2.5 Linked Proposals

Guideline

Linked Proposals combine separate issues into one for
the purposes of a proxy vote. Linked Proposals are often
used to obtain passage of certain proposals that might
not be approved if separately presented.

Voting Policy

We are against the submission of Linked Proposals and
will look at each component of a Linked Proposal
separately.

4.2.6 Unlimited Share Issues/Increase in Authorized
Shares

Guideline

Corporations may increase their authorized number of
shares in order to implement a stock split, to support an
acquisition or restructuring plan, to use in a stock option
plan or to implement an anti-takeover plan. Shareholders
should approve of the specific business need for the
increase in the number of shares and should understand
that the issuance of new shares can have a significant
effect on the value of existing shares.

Voting Policy

We will generally oppose proposals to increase the
number of authorized shares to "unlimited”, but will
consider any proposals to increase the number of
authorized shares on a case-by-case basis.

4.2.7 Shareholder Proposals

Guideline

Shareholders should have the opportunity to raise their
concerns or issues to company management, the board
and other shareholders. As long as these proposals deal
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with appropriate issues and are not for the purposes of
airing personal grievances or to obtain publicity, they
should be included on the proxy ballot for consideration.

Voting Policy
Shareholder proposals will be reviewed on a case-by-case
basis.

4.2.8 Disclosure of Voting Results

Guideline

Disclosure of proxy voting results should be timely and
include at a minimum the votes for, against and
withheld.

Voting Policy
We will support proposals to disclose the results of proxy
voting on a timely basis.

4.2.9 Blank-cheque Preferred Shares

Guideline

The authorization of blank-cheque preferred shares gives
the board of directors’ complete discretion to fix voting,
dividend, conversion and other rights and privileges.
Once these shares have been authorized, the
shareholders have no authority to determine how or
when they will be allocated. There may be valid business
reasons for the issuance of these shares but the potential
for abuse outweighs the benefits.

Voting Policy
We will generally oppose the authorization of blank-
cheque preferred shares.

4.2.10 Other Business

Guideline

We feel that allowing Boards to include “other business”
as a proposal on a proxy ballot gives them far too much
leeway to obtain shareholder approval for proposals that
the shareholders have not had an opportunity to review
and consider.

Voting Policy
We will generally not support “other business” proposals.
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