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Material Changes

The following is a summary of the material changes to the Brochure of Newhaven Asset Management
Inc. (“Newhaven”) since the last update on March 28, 2018.

Gregory Burgess resigned from Newhaven in June, 2018. As noted under Review of Accounts on Page
15, Stephen T. Moore and Ryan Bushell are the portfolio managers for Newhaven and have the
responsibility to review client accounts.
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Advisory Business

Firm Description

Newhaven Asset Management Inc. (“Newhaven” or “the Firm”) is an investment management company
dedicated to providing specialized advisory services to separate account clients in Canada and the United
States. The Firm, which was incorporated in 1999 and renamed in January 2006, had approximately US
$61 million under management as at December 31, 2018.

The principal owner of Newhaven is LDI Investments Inc., a holding company 100% owned by Stephen T.
Moore.

Types of Advisory Services

Newhaven offers investment management services for a fee to separate account clients. The Firm
utilizes a broad range of investment vehicles to deliver our investment strategy including equities,
preferred shares, fixed income and exchange traded funds (ETFs) where appropriate.

Tailored Relationships

Newhaven strives to develop strong and enduring relationships with its clients and encourages an open
dialogue through personal interaction and regular portfolio reviews. Newhaven’s portfolio managers take
a fundamental investment approach. Valuation, risk, diversification and income generation are the key
parameters that Newhaven considers when constructing portfolios. Newhaven is focused on working with
its clients to help them achieve their financial goals. Each client has a unique financial circumstance and
Newhaven’s Portfolio Managers seek to ensure our clients' individual objectives are addressed by their
portfolio construction.

As a portfolio manager, Newhaven has an obligation to each client to assess whether a purchase or sale
of a security is suitable for that client prior to making the investment decision. To meet this suitability
obligation, Newhaven collects Know-Your-Client information from its clients at the time of account
opening and updates this information on a periodic basis and as a client informs Newhaven of changes in
the client’s circumstances. Newhaven also regularly assesses the suitability of its clients’ investment mix.

Newhaven is sensitive to the costs associated with managing individual accounts therefore we seek to
minimize transaction/custody costs and maintain reasonable management fees. Newhaven recognizes
that all costs, including taxes, have a significant impact on the long-term returns for each client.

Asset Management
As at December 31, 2018 Newhaven had approximately US $61 million of assets under management. Of

these assets, US $54 million is managed on a discretionary basis and US $7 million is managed on a
non-discretionary basis.
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Fees and Compensation
Description

The costs associated with the operation of a client account include management fees charged by
Newhaven, plus custody fees charged by the custodian of the client’s assets (in certain circumstances)
and, if applicable, administrative fees charged by the custodian for registered accounts.

It is Newhaven'’s objective to offer its clients a reasonable and fair fee structure that it believes is
competitive within the industry. Listed below is Newhaven’s current fee structure for various managed
assets.

Standard Management Fee

Assets Fee
On the first $2,500,000 1.00%
On amounts over $2,500,000 0.75%

Fees are payable quarterly and based on the market value of the portfolio at the end of the quarter. Our
fees are debited from client accounts by the custodian at the end of each calendar quarter.

Other Fees

Newhaven does not charge custody fees as it does not hold client assets. Typically, managed accounts
pay a fee to the custodian that holds the assets in the client’s account. Newhaven has developed
relationships with a number of custodians who do not charge custody fees. Custody fees often are an
overlooked cost of investment management that Newhaven believes should be minimized if possible.
Newhaven currently works with two custodians in North America that do not assess custody fees.
However, Newhaven is not limited to working with these custodians and will manage a client’s account if it
is held with another custodian, provided appropriate trading authorization can be arranged and data can
be provided to Newhaven for performance and tax reporting purposes.

There are charges incurred when Newhaven buys or sells investments in a client’'s managed account.
Clients are responsible for payment of these costs, as well as any related expenses associated with the
particular investment. Clients pay all brokerage commission costs and settlement fees for trades
conducted by Newhaven on their behalf. In addition, if a client holds mutual funds or exchange-traded
funds (ETFs), they also indirectly pay the fees and expenses of those funds, which reduces the value of
the client’s investment in the funds. Newhaven does not retain any portion of the additional fees. The
broker-dealer, and/or investment company retains all of these additional fees.
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Performance-Based Fees and Side-By-Side Management

Newhaven does not offer any performance-based fee accounts.
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Types of Clients

Newhaven generally provides investment management services to individuals, corporations, foundations
and trusts. There are no minimum account size requirements for opening or maintaining an account.

7

4018297v.1




Methods of Analysis, Investment Strategies and Risk of Loss

Newhaven's portfolio managers take a fundamental investment approach. Valuation, risk, diversification
and income generation are the key parameters that Newhaven considers when constructing portfolios.
Newhaven is focused on working with its clients to help achieve each client’s financial goals. Each client
has a unique financial circumstance and Newhaven'’s portfolio managers seek to ensure that our clients'
individual objectives are addressed by their portfolio construction.

To select investments, we utilize fundamental analysis, which means that we focus on the underlying
fundamental characteristics of each investment. The information that we utilize for this analysis is
primarily procured from paid subscriptions to financial databases and publications. We also review
financial newspapers, magazines, company reports, regulatory filings, press releases, research materials
prepared by other firms, and other data available over the internet.

Newhaven uses quantitative methods, including statistical resampling, to determine asset allocation
strategies for clients. Newhaven also uses historical data on asset classes from one or more vendors to
analyze risk premiums associated with asset classes.

Risk of Loss

Clients should carefully consider whether an investment is appropriate for them in light of their
experience, objectives, financial resources and other relevant circumstances. Clients should understand
the nature of the investment and the extent of their exposure to risk. Depending on the nature of a
client’s investment, the type of investment risk will vary. Investment risks include:

Debt and Other Income Producing Risk - income securities are subject to interest rate, market
and credit risk. Interest rate risk relates to changes in a security’s value as a result of changes in
interest rates generally. Even though such instruments are investments that may promise a
stable stream of income, the prices of such securities are inversely affected by changes in
interest rates and, therefore, are subject to the risk of market price fluctuations. In general, the
values of fixed income securities increase when prevailing interest rates fall and decrease when
interest rates rise. Market risk relates to the changes in the risk or perceived risk of an issuer,
country or region. Credit risk relates to the ability of the issuer to make payments of principal and
interest. A client could lose money if the issuer of a fixed income security is unable to pay
interest or repay principal when due. Credit risk applies to most fixed income securities. The
values of income securities may also be affected by changes in the credit rating or financial
condition of the issuing entities.

Equity Strategies Risk - The returns of an account invested in an Equity Strategy may vary and
could lose value. Because an Equity Strategy invests substantially in common stocks, the value
of the stocks held might increase or decrease in response to the activities of an individual
company or in response to general market and/or economic conditions. Investment in common
stocks, particularly in common stocks of small- and medium-size companies with high growth
potential, can be volatile. Because of this volatility, investment in an Equity Strategy should be
long-term only. Dividends are expected to be minimal and there can be no assurance that an
Equity Strategy objective will be met.

Capital risk — the risk a client may lose the money he/she invests.
Liquidity risk — the risk that a client’s investment may not be easy to sell.

Currency risk — the risk that currency movements alone may affect the value of a client’s
investment if it is held in another currency.

Interest rate risk —the risk that the principal value of a debt instrument that a client is invested in
will go up or down as the interest rates in the economy fluctuate.
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Business risk — the risk inherent in the operations of the entity or industry in which a client has
invested.

Financial risk — the risk associated with the amount of leverage or debt that the entity in which a
client has invested has used to finance assets.
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Disciplinary Information

Newhaven has no legal or disciplinary events to disclose.
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Other Financial Industry Activities and Affiliations

In carrying on business as a portfolio manager, Newhaven may exercise discretionary authority to buy or
sell securities of related issuers, and in the course of a distribution, securities of connected issuers, in a
client’s account, including the sale of securities issued by pooled funds, or other similar collective
investment vehicles, established, managed and distributed by Newhaven to its clients.

These services will be carried on by Newhaven in the ordinary course of its business in accordance with
usual practices and procedures and in accordance with all applicable disclosure and other regulatory
requirements. It is Newhaven'’s policy to comply fully with all applicable securities laws and to make all
required disclosures.

Stephen T. Moore, an officer and director of Newhaven, is also an officer, director and/or trustee of
several other companies, as described below. Serving in such capacity may give rise to potential
conflicts to the extent that Mr. Moore’s fiduciary duties to such companies as a director may conflict with
the interests of Newhaven'’s clients. Newhaven has policies and procedures in place to minimize potential
conflicts of interest, as described below. Mr. Moore currently does and may in the future receive
directors’ fees for serving on the board of directors of such companies, which he may retain in whole or in
part.

Cl Financial Inc. (“CI") is listed on the Toronto Stock Exchange (CIX) and all of its publicly disclosed
information can be found on the System for Electronic Document Analysis and Retrieval (SEDAR).
Stephen T. Moore is a director of Cl. Neither Newhaven nor Stephen T. Moore shall cause a managed
account client to purchase securities of Cl without obtaining client consent.

Pivot Technology Solutions Inc. (“Pivot”) is listed on the Toronto Stock Exchange (PTG) and all of its
publicly disclosed information can be found on SEDAR. Stephen T. Moore is a director of Pivot. Neither
Newhaven nor Stephen T. Moore shall cause a managed account client to purchase securities of Pivot
without obtaining client consent.

Prodigy Ventures Inc. (“Prodigy”) is listed on the TSX Venture Exchange (PGV) and all of its publicly
disclosed information can be found on SEDAR. Stephen T. Moore is a director of Prodigy. Neither
Newhaven nor Stephen T. Moore shall cause a managed account client to purchase securities of Prodigy
without obtaining client consent.
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Code of Ethics, Participation or Interest in Client Transactions and Personal
Trading

Newhaven has adopted a Code of Ethics that is available for review by clients and prospective clients
upon request. The Code of Ethics defines activities and transactions that management, representatives
and employees are prohibited from engaging in or affecting, exempt transactions as well as management,
representative and employee transaction reporting requirements.

Newhaven permits its employees to engage in personal securities transactions. Employees may take
actions in their personal accounts that might differ from actions they take for client accounts, and
employees are not obligated to effect transactions for clients in the same manner or at the same time as
they transact in those securities for their own accounts.

Newhaven’s principals and employees may serve as officers or directors of, or have similar positions with,
companies in which client assets are invested. A list of those companies will be maintained by the Chief
Compliance Officer and delivered to each person covered by the Code of Ethics. To reduce the
possibility that a transaction in a security of such a company might take place during a time when such
person might be in possession of inside information, every transaction in a security of such a company,
whether for a client account or personal account, must be approved, in advance, by the Chief Compliance
Officer. Transactions in such securities, if any, by the Chief Compliance Officer must be approved, in
advance, by a principal of Newhaven.

Employees of Newhaven put the interests of clients first, ahead of their personal self-interests and do not
take unfair advantage of their position, knowledge or relationship with accounts, or engage in any conduct
which is not in the best interests of clients. Trading transactions for clients always have priority over
employees’ personal trading transactions.

For the most part, Newhaven buys and sells liquid securities where there is enough liquidity and depth in
the market to not affect market prices to any significant extent.

12

4018297v.1




Brokerage Practices

Selecting Brokerage Firms

Clients may retain Newhaven on either a discretionary or non-discretionary basis. Where the client
chooses to grant investment discretion to Newhaven, Newhaven will normally have the authority to
supervise and direct the investments of and for the client's account without prior consultation with the
client. Pursuant to this discretionary authority, Newhaven normally will determine which securities are
bought and sold for the account and the total amount of such purchases and sales. Newhaven's authority
may be subject to conditions imposed by the client (e.g., where the client restricts or prohibits
transactions in certain types of securities).

Where the client does not choose to grant Newhaven investment discretion, Newhaven may make
recommendations to the client as to which securities are to be bought or sold, and the amounts to be
bought or sold. If the client requests that Newhaven implement the recommendations, Newhaven will
determine the time and price at which the transactions will be executed, the brokers or dealers through
which the transaction will be executed, and the commission rates paid to effect the transactions.

Newhaven's overriding objective in effecting portfolio transactions is to seek to obtain the best
combination of net price and execution under the circumstances. Newhaven seeks to achieve this goal by
recommending that individual clients open a brokerage account with a broker/dealer with whom
Newhaven has worked with and believes can provide outstanding services to the client. Newhaven will
execute all such accounts' securities transactions through those brokers, unless Newhaven determines
that another broker/dealer can provide a better price or execution on a particular transaction.

Newhaven believes that, in most circumstances, the brokers it identifies to clients are capable of offering
the best combination of custodial service and ability to obtain best net prices and execution services in
effecting portfolio transactions. For accounts maintained at those brokers, the client will not be charged
separately for custody, but will pay commissions or other transaction-related compensation on securities
trades executed. Each such broker will also receive a fee (generally lower than the applicable
commission on trades it executes) for clearance and settlement of trades executed through other broker-
dealers. The fees for trades executed at other broker-dealers are in addition to the identified broker-
dealers' fees. Clients should understand, however, that the sole use of one of these identified brokers
may result in certain costs or disadvantages to the client, either because the client could pay higher
broker commissions, dealer spreads or mark-ups on some transactions, or may receive less favorable
execution of some transactions, or both.

Although Newhaven does not receive any compensation from conducting business with any
broker/dealer, we do realize certain benefits from being an institutional customer of Shareholders Service
Group (“SSG") and National Bank Independent Network Inc. (“NBIN"). SSG and NBIN provide Newhaven
and our clients with access to its institutional brokerage trading, custody, reporting and related services,
many of which are not typically available to their retail clients, as well as access to institutional websites.
These sites provide account data, live stock quotes, electronic trading, and research on stocks and
mutual funds. Other benefits of this nature include access to dedicated customer support teams and free
software to download information on client accounts. The transaction costs incurred by our clients are
unaffected by any of the above benefits.

There is no direct financial relationship between Newhaven and any brokerage firm and Newhaven does
not receive any client referrals from brokers.

Newhaven is not affiliated with any brokerage firm. The brokerage firms do not supervise Newhaven, its
agents or activities.
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Newhaven will consider the following factors in determining whether to use broker/dealers other than an
identified broker:
e Newhaven's knowledge of negotiated commission rates, dealer spreads or mark-ups currently
available and other current transaction costs;
the nature of the security being traded;
the size of the transaction;
the desired timing of the trade;
the activity existing and expected in the market for the particular security;
confidentiality;
the execution, clearance and settlement capabilities of the broker or dealer selected, including
status as a market-maker in the security, and other securities which are considered;
e Newhaven's knowledge of the financial stability of the broker or dealer selected and such other
brokers or dealers; and
e Newhaven's knowledge of actual or apparent operational problems of any broker or dealer.

Newhaven may negotiate the rate of brokerage commission dealer spreads or mark-ups to be paid at the
completion of each trade. Newhaven will periodically evaluate the aggregate amounts of brokerage
commissions paid to each broker-dealer with which it does business.

Aggregation of Orders and Trade Allocation

Newhaven processes orders when received. However, when feasible, Newhaven will aggregate for
execution as a single transaction orders for the purchase or sale of a particular security for the accounts
of several clients to seek more advantageous net price. Shares purchased and sold in aggregated orders
are generally allocated pro-rata among the accounts that participated in the aggregated transaction, if
possible.

From time to time, Newhaven is presented with the opportunity to participate in underwritten offerings of
securities on behalf of its clients upon the direction of the client to purchase those securities. Newhaven
invests in those securities only if Newhaven believes they are appropriate investments for particular client
accounts. Newhaven identifies client accounts for which an underwritten security would be an appropriate
investment in the same way that all investment decisions are made for client accounts.

Newhaven may be unable to purchase for client accounts enough shares of a security in an underwritten
offering to fill the needs of all client accounts for whom the security would be an appropriate investment.
When that happens, Newhaven generally allocates the available securities pro rata among eligible
accounts in proportion to their indications of interest. However, cash balances, account liquidations,
minimum position size, small lot orders, and the need to raise cash for a particular account may result in
exceptions to the normal allocation procedures. Newhaven has adopted procedures to reasonably
ensure, over time, equitable treatment among its managed accounts in the allocation of opportunities to
invest in securities acquired in underwritten offerings.
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Review of Accounts

Newhaven continuously monitors the investments held in clients’ accounts. All accounts are reviewed
periodically, but at least quarterly, to assure they adhere to their investment objectives. A review may
also be triggered upon learning of material changes in clients’ circumstances or significant changes in
general market and economic conditions or specific industry and company developments. Stephen T.
Moore, Newhaven's Chief Executive Officer and Chief Compliance Officer and Ryan Bushell, Newhaven’s
President, are the portfolio managers for Newhaven and have the responsibility to review client accounts.

Clients receive trade confirmations and monthly statements providing an analysis of cash flows and
holdings from their respective custodian.
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Client Referrals and Other Compensation

Newhaven does not have any arrangements in which it receives economic benefit from a non-client in
connection with giving advice to clients.

Newhaven does not enter into referral arrangements pursuant to which Newhaven refers clients to
another entity and receives a fee but it may enter into referral arrangements for Canadian based clients
pursuant to which a third party refers clients to Newhaven for which Newhaven pays a referral fee. If
Newhaven were to enter into a referral arrangement, it would disclose to the affected client the details of
such arrangement, including the parties to the referral arrangement, the manner in which the referral fee
is calculated and the party to whom it is paid. Newhaven may not charge the referred client more than a
comparable client under their stated fee structure.

16

4018297v.1




Custody

Clients will engage an independent broker-dealer and custodian to maintain their accounts so Newhaven
will not have physical custody of the clients’ assets, monies, or securities. However, since clients
authorize us to instruct the custodian to deduct our management fees directly from their accounts (as
described in (“Fees and Compensation” on page 5), Newhaven is considered to have custody in a limited
capacity. Again, this custody is due solely to the direct withdrawal of fees and does not entail all the
same legal and regulatory requirements as an investment advisor with physical custody of clients’ assets,
monies, or securities. As explained in “Brokerage Practices” on page 13, we encourage our clients to
open accounts at Shareholders Service Group (“SSG”) for U.S. clients and National Bank Independent
Network Inc. (“NBIN”) for Canadian clients. The custodian will send the transaction and account
statements directly to the client. We encourage our clients to carefully review the statements received
from the custodian and compare the information reported on the statements to information provided by
Newhaven.

Newhaven is not affiliated with any custodian. The custodian does not supervise Newhaven, its agents or
activities.
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Investment Discretion

As previously stated, clients may retain Newhaven on either a discretionary or non-discretionary basis.
Where the client chooses to grant investment discretion to Newhaven, Newhaven will normally have the
authority to supervise and direct the investments of and for the client's account without prior consultation
with the client. Pursuant to this discretionary authority, Newhaven normally will determine which securities
are bought and sold for the account and the total amount of such purchases and sales, based on the risk
and investment objectives of the client. Newhaven's authority may be subject to conditions imposed by
the client (e.g., where the client restricts or prohibits transactions in certain types of securities).

This discretionary authority is granted through the execution of an Investment Management Agreement
entered into by the client with Newhaven.
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Voting Client Securities

Newhaven has the authority to vote proxies under the management agreements for certain accounts.

For all other clients, the client is responsible for voting proxies. When voting proxies, Newhaven will make
voting decisions in the best interests of clients, in accordance with Newhaven’s established policies and
procedures. Newhaven will retain all proxy voting books and records for the requisite period of time,
including a copy of each proxy statement received, a record of each vote cast, a copy of any document
created by the Firm that was material to making a decision how to vote proxies, and a copy of each
written client request for information on the Firm voted proxies. Newhaven shall not delegate proxy voting
decision-making to third parties.

Clients may obtain a copy of Newhaven’s complete proxy voting policies and procedures by contacting
Stephen T. Moore, Chief Executive Officer and Chief Compliance Officer, either by telephone, fax, emalil
or in writing. If a client has authorized Newhaven to vote proxies on its behalf, the client may request, in
writing, information on how proxies for his/her shares were voted.

Newhaven will neither advise nor act on behalf of the client in legal proceedings involving companies
whose securities are held in the client’s account(s), including, but not limited to the filing of “Proofs of
Claim” in class action settlements. If desired, clients may direct Newhaven to transmit copies of class
action notices to the client or a third party. Under such direction, the Firm will make commercially
reasonable efforts to forward such notices in a timely manner.

Newhaven will identify any conflicts of interest that exist when voting proxies. This examination will
include a review of the relationship of Newhaven with the issuer of each security to determine if the issuer
is a client of the Firm or has some other relationship with the Firm. If a material conflict exists, Newhaven
will determine whether voting in accordance with the voting guidelines and indicators described above is
in the best interests of the client. The Firm will also determine whether it is appropriate to disclose the
conflict to the affected clients and will give the clients the opportunity to vote their proxies themselves.
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Financial Information

We have no financial condition that is reasonably likely to impair our ability to meet contractual
commitments, nor have we been the subject of any bankruptcy petition.
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