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MIDDLEFIELD CORPORATE PROFILE

The Middlefield Group was established in 1979 and is a Specialty
Investment Manager which creates investment products designed
to balance risk and return to meet the demanding requirements
of Financial Advisors and their clients. These financial products
include Exchange-Traded Funds, Mutual Funds, Private and Public

Resource Funds, Split Share Corporations, Venture Capital Assets, TABLE OF CONTENTS
TSX Publicly Traded Funds and Real Estate Investment Funds and Corporate Profile
Partnerships. 2 2024 Review and Outlook

Annual Management Report

Middlefield’s investment team comprises portfolio managers, of Fund Performance

analysts and traders. While all of our investment products are

designed and managed by Middlefield professionals, some involve 10 Financial Statements
strategic partnerships with other “best-in-class” firms that bring 14 Notes to Financial Statements
unique value to our product offerings. In 2014, we entered into Middlefield Funds Family

an exclusive arrangement with SSR, LLC, based in Stamford,
Connecticut. They provide specialized research into sectors of the
economy such as Healthcare and Innovation Technology. SSR is
an independent investment firm whose analysts have been highly
ranked and are recognized as leaders in their respective fields. Their
fundamental company level research is often non-consensus and
provides guidance on overall portfolio construction and security
selection.

Looking ahead, Middlefield remains committed to managing and
developing new and unique investment products to assist Financial
Advisors in helping clients achieve their investment objectives.

ANOTE ON FORWARD LOOKING STATEMENTS

This document may contain forward looking statements, including statements regarding: the Fund, its strategies, goals and objectives; prospects;
future performance or condition; possible future actions to be taken by the Fund; and the performance of investments, securities, issuers or
industries in which the Fund may from time to time invest. Forward looking statements include statements that are predictive in nature, that depend
upon or refer to future results, events, circumstances, expectations and performance, or that include words such as “expects”, “anticipates”,
“intends”, “plans”, “believes”, “estimates” or negative versions thereof and other similar wording. Forward looking statements are not historical facts,
but reflect the Fund’s current beliefs as of the date of this document regarding future results, events, circumstances, expectations or performance
and are inherently subject to, among other things, risks, uncertainties and assumptions about the Fund and economic factors. Forward looking
statements are not guarantees of future performance, and actual results, events, circumstances, expectations or performance could differ materially
from those expressed or implied in any forward looking statements contained in this document. Factors which could cause actual results, events,
circumstances, expectations or performance to differ materially from those expressed or implied in forward looking statements include, but are not
limited to: general economic, political, market and business factors and conditions; commodity price fluctuations; interest and foreign exchange
rate fluctuations; global equity and capital markets; the financial condition of each issuer in which the Fund invests; the effects of competition in
the industries or geographic areas in which the Fund may invest; statutory and regulatory developments; unexpected judicial or regulatory
proceedings; and catastrophic events. Readers are cautioned that the foregoing list of factors is not exhaustive and to avoid placing undue reliance
on forward looking statements due to the inherent uncertainty of such statements. The Fund does not undertake, and specifically disclaims, any
obligation to update or revise any forward looking statements, whether as a result of new information, future developments, or otherwise.



The year 2024 proved to be an impressive one for equity investors, marked by substantial gains that have laid a strong
foundation for continued growth in 2025. The S&P 500 and TSX Composite delivered total returns of 25% and 22%,
respectively, showcasing the strength and resilience of the North American markets. This superb performance was broad-
based, with 10 out of 11 S&P 500 sectors posting positive returns. Building upon similar performance in 2023, the US market
has now returned over 50%, marking the best two-year gain since the notable period in 1997/1998.

We see potential for sustained market momentum in North American equity markets throughout 2025. Our positive stance is
underpinned by expectations of continued earnings growth, a healthy labour market and an economy benefiting from
productivity gains. The incoming Trump Administration is expected to create a more pro-business environment as reduced
regulatory burdens and potential tax cuts could boost corporate profits and stimulate economic growth. This is further supported
by key investment themes that are secular in nature, including artificial intelligence, e-commerce and aging demographics.
These trends are expected to drive long-term growth across various sectors, providing a fertile landscape for investment
opportunities. Another crucial area to watch in 2025 is the anticipated rebound in capital markets as deregulation advances
while rate volatility is expected to decrease. This resurgence should greatly benefit companies across the financials,
infrastructure, and real estate asset classes, creating a ripple effect of growth throughout the economy.

Notwithstanding our long-term views, the near-term performance for equities could be choppy as the Federal Reserve’s
monetary policy is recalibrated (especially after the recent strong employment report) and until the Trump 2.0 policy agenda
offers more clarity. The newly minted Department of Government Efficiency has the potential to create market fluctuations,
although it is anticipated to yield positive results over the long-term. The potential for increased tariffs also remains a risk factor
that could influence market sentiment. As the Trump Administration takes office on January 20th, we would view any market
volatility caused by these risks as a buying opportunity ahead of the Q4’24 earnings reporting season.

The upcoming Canadian election presents an opportunity to adopt a more pro-business stance, similar to the US. There is
optimism that a change in leadership could lead to a reinvigoration of the Canadian energy sector, unlocking its vast potential
and driving economic growth. A continued emphasis on the growth of the Canadian technology sector is also expected, further
diversifying the economy and fostering new investment opportunities. Furthermore, the Bank of Canada has recently adopted
a more accommodative policy stance than the Fed. Continued interest rate cuts are expected to provide vital economic support
and help the country skirt a recession. This accommodative monetary policy should encourage a continued rotation out of cash-
like instruments into dividend-paying securities, as investors seek higher yields in a low-rate environment. This shift will further
bolster sectors known for their consistent dividend payouts. Reduced interest expense burdens will likely benefit mid-cap
equities relative to large-cap equities, creating opportunities for outperformance within this segment.

Despite a sharp rally during the third quarter, the real estate sector lagged the broader market in 2024. Canadian REITs
generated a total return of -1.9% while the US real estate sector returned 5.2%. Our Real Estate strategies again outperformed
in a challenging interest rate environment, with Middlefield Real Estate Dividend ETF delivering a total return of 7.0%,
Vacancy rates remain historically low in Seniors Housing, Retail, Multifamily and Industrial, which supports attractive renewal
spreads and sustained rent growth. The earnings momentum in the seniors housing and retail sectors are particularly attractive
with occupancy levels high and rental rates continuing to escalate. Even so, valuations for public REITs remain steeply
discounted in Canada with the sector trading at a 20%+ discount to NAV. Valuation discounts are most pronounced in the
multifamily apartments sector, where the group is trading at a 25% discount to NAV on average. Lower immigration targets
were the main culprit for the recent sell-off in apartments after years of rapid population growth under the Trudeau government.

In the Technology sector, the current investment landscape is marked by a dynamic interplay of emerging trends and evolving
market sentiment. A significant shift is anticipated as investors are expected to gradually move away from semiconductor stocks
and increasingly favor software companies. This transition will largely hinge on the ability of software providers to showcase a
substantial increase in revenues derived from artificial intelligence (Al) applications, alongside a compelling demonstration of
practical Al use cases across various industries. The success of this pivot will rely heavily on tangible evidence that software
companies can effectively harness the power of Al to deliver innovative solutions and drive business growth. The future of
software is undeniable, but the coming years will be the time to show the potential power of this sector.

The Magnificent Seven stocks are positioned to maintain their upward trajectory, propelled by above-market earnings growth.
However, it is crucial to recognize that not all of these companies will necessarily continue their winning streak. As such, a
highly selective approach to exposures within this group is warranted. While the Magnificent Seven will likely continue to
command attention, it is equally important to consider opportunities beyond this elite group. The anticipated expansion of market
breadth suggests that significant potential lies in non-Magnificent Seven companies. As more businesses across various
sectors begin to participate in the earnings upcycle, a broader range of investment opportunities will emerge, potentially offering
attractive returns for active investors. Middlefield Innovation Dividend ETF generated a total return of 54.5% in 2024,
exceeding the NASDAQ Technology Dividend TR Index return by 18.0%.



MIDDLEFIELD TSX-LISTED FUNDS |

The Middlefield Family of exchange-listed funds is currently comprised of 12 funds, 11 of which trade on the
Toronto Stock Exchange and one of which is based in Jersey, Channel Islands and trades on the London Stock
Exchange. The fund mandates differ by asset mix including both Canadian and International equity securities.

In the Infrastructure sector, North American midstream and utility companies delivered total returns exceeding 20% in 2024,
driven by strong company fundamentals, robust demand, and a shifting geopolitical landscape emphasizing energy security.
This outperformance is expected to continue into 2025 as the Al buildout accelerates, driving significant energy demand, while
anticipated regulatory support fosters increased M&A activity within these sectors. Seasonality, including colder weather at the
start of the year, has led to spikes in natural gas prices, further benefiting midstreamers with efficient marketing subsidiaries.

The announcement of the world’s largest Al data center park proposed in Alberta marks a significant step in strengthening the
country's position as a hub for technology and energy innovation. This development aligns with the broader theme of energy
independence, as Canada leverages its vast natural resources to meet the growing power demands of hyperscalers and Big
Tech players. Alberta's abundant natural gas reserves and robust energy infrastructure position Canadian E&P companies,
such as Tourmaline and ARC Resources, to supply scalable, reliable, and cost-effective energy solutions to power-intensive
operations. Additionally, pipeline operators like Enbridge and TC Energy ensure seamless transportation of natural gas, while
utility companies such as Capital Power and TransAlta integrate renewable energy with their core gas-fired assets to create a
balanced energy mix. For Big Tech, the Alberta data center park offers the dual advantages of accessing clean, affordable
energy and capitalizing on Canada's commitment to grid stability and innovation, ensuring seamless operations for Al, cloud
computing, and data-driven technologies. This partnership between energy and technology sectors reinforces Canada's role
as a leader in sustainable growth, energy security, and digital transformation.

The announcement by the outgoing Biden administration of new energy sanctions on Russia and the expectation of return of
heightened foreign policy measures on Iran is charging an advance in oil prices. The key question is whether the Trump
Administration will look to reverse this move when he returns to the White House or keep the Russian sanctions on to exert
leverage on Putin when negotiating a conclusion to the war in Ukraine. Separately, we expect Trump to reverse Biden’s ban
on offshore drilling and the LNG permitting pause. We remain of the view that oil should remain above the $70 per barrel level
during 2025, a price when combined with a weak loonie, results in very attractive return metrics for Canadian crude producers.

Healthcare lagged the S&P 500 for a second consecutive year in 2024. All of the sector’s underperformance came during the
final four months of the year, starting in September with a market rotation away from defensive sectors following better-than-
expected economic data. The sell-off was exacerbated in November and December with Trump’s unorthodox picks to run
various public health agencies and the startling assassination of UnitedHealthcare’s CEO. Despite the challenging backdrop,
our healthcare funds performed well on a relative basis with Middlefield Healthcare Dividend ETF returning 12.8% in 2024
versus the MSCI World Health Care Index return of 10.1%.

Entering 2025, healthcare is trading at a five-turn P/E multiple discount to the S&P 500 as markets price in worst-case scenarios.
This discount is below past periods of policy uncertainty and compares to an average 6% premium relative to the Index over
the past 35 years. Fundamentals do not justify the current valuation discount, with healthcare projected to generate above 20%
EPS growth next year — well above the market growth rate of 13%. The sector currently offers robust growth at a reasonable
price, making it one of the most attractive sectors in the market.

Outlook

Overall, 2025 presents a compelling investment landscape, albeit with potential volatility. The continuation of the bull market,
fueled by earnings growth and supportive economic policies, paints a positive picture for equities. By adopting a balanced
approach that incorporates both value and growth strategies, and by leveraging the expertise of active managers, investors
can strategically position themselves to capitalize on the opportunities that lie ahead. The potential for a pro-business
environment in both the US and Canada further strengthens the bull case for equities, making 2025 a year that investors
should approach with informed optimism.

Dean Orrico Robert F. Lauzon

President and CEO Managing Director and Chief Investment Officer
Middlefield Capital Corporation Middlefield Capital Corporation



ANNUAL MANAGEMENT REPORT OF FUND PERFORMANCE

FOR THE YEAR ENDED DECEMBER 31, 2024

This annual management report of fund performance
contains financial highlights and should be read in
conjunction with the complete audited annual financial
statements of the investment fund that follow this report.

Unitholders may contact us by calling 1-888-890-1868,
by writing to us at Middlefield Group at one of the
addresses on the back cover or by visiting our website at
www.middlefield.com to request a copy of the investment
fund’s annual financial statements, proxy voting policies
and procedures, proxy voting disclosure record or
quarterly portfolio disclosure.

Management’s Discussion of Fund Performance

Investment Objectives and Strategies

The investment objectives of Middlefield U.S. Equity
Dividend ETF (the “Fund”) are to provide holders with: (i)
stable monthly cash distributions; and (ii) long-term total
return through capital appreciation of the Fund’s
investment portfolio. The Fund invests in a diversified,
actively managed portfolio comprised primarily of
dividend-paying securities with a focus on the U.S.
consumer, financials, industrials and information
technology sectors that are expected by Middlefield
Capital Corporation (“MCC” or the “Advisor”) to benefit
from growth in the U.S. economy.

Risk

The Fund is exposed to several risks that may affect its
performance. The overall risk of the Fund is as described
in its prospectus dated March 26, 2024. During the past
year, the overall risk level of the Fund may have been
impacted as follows:

Market Risk

Market risk describes the Fund’s exposure to volatility in
the market value of its underlying securities. Equity
markets continue to exhibit volatility due to persistent
inflationary pressures and concerns over foreign trade
policy changes. Additionally, geopolitical tensions,
particularly in Eastern Europe and the Middle East,
contribute to market instability. Lastly, the risk of a global
economic slowdown or recession continues to loom in
some areas, driven by ongoing supply chain disruptions
and fluctuating consumer confidence.

Results of Operations

Investment Performance

During 2024, the net assets of the Fund increased to
$49.5 million at December 31, 2024 from $37.2 million at
December 31, 2023. On a per unit basis, the net assets
of the Fund increased from $15.75 at December 31,
2023 to $22.64 at December 31, 2024. The Fund
recorded a net gain on its investment portfolio of
approximately $16.9 million or $7.47 per unit during the
year.

Revenue and Expenses

Revenue before expenses for the year ended December
31, 2024 amounted to $17.5 million, up from $7.5 million
in 2023 as a result of a change in unrealized gain on the
Fund'’s portfolio investments. Operating expenses for the
year ended December 31, 2024 amounted to $0.5
million, unchanged from 2023. The operating expenses
contributed to the management expense ratio (“‘MER”) of
1.25% in 2024, down from 1.42% in 2023. As a result,
profit after tax amounted to $16.9 million or $7.46 per
unit, up from $7.0 million or $2.81 per unit in the prior
year. Distributions for the year ended December 31,
2024 amounted to $1.35 per unit, which included a
special distribution of $0.80 per unit.

Trends

The year 2024 proved to be an impressive one for equity
investors, marked by substantial gains that have laid a
strong foundation for continued growth in 2025. The S&P
500 delivered a total return of 25%. This superb
performance was broad-based, with 10 out of 11 S&P
500 sectors posting positive returns. Building upon
similar performance in 2023, the US market has now
returned over 50%, marking the best two-year gain since
the notable period in 1997/1998.

Related Party Transactions

Pursuant to a management agreement, Middlefield
Limited (the “Manager”) receives a management fee. For
further details, please see the “Management Fees”
section of this report. MCC, the advisor to the Fund and
a company under common control with the Manager,
receives advisory fees from the Manager out of the
management fee. MCC also receives brokerage
commissions from the Fund in connection with securities
transactions. All brokerage commissions paid by the
Fund to MCC were at or below market rates. As at
December 31, 2024, the Fund held an investment in
another investment fund managed by the Manager. All
management fees charged by the underlying investment
fund held by the Fund were rebated to the Fund. For
further details, please see the notes to the financial
statements.

Management Fees

Management fees are calculated at 0.75% per annum of
the net asset value of the Fund and are split between the
Manager and the Advisor. The Manager receives fees for
the general administration of the Fund, including
maintaining the accounting records, executing securities
trades, monitoring compliance with  regulatory
requirements, and negotiating contractual agreements,
among other things. The Advisor receives fees from the
Manager for providing investment advice in respect of
the portfolio in accordance with the investment
objectives and strategies of the Fund.

Financial Highlights
Net Assets are calculated in accordance with IFRS
Accounting Standards.
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ANNUAL MANAGEMENT REPORT OF FUND PERFORMANCE

“Net Asset Value” is calculated in accordance with
section 14.2 of National Instrument 81-106 “Investment
Fund Continuous Disclosure” (“NI 81-106”) and is used
for transactional pricing purposes.

FOR THE YEAR ENDED DECEMBER 31, 2024

The following tables show selected key financial
information about the Fund and are intended to help you
understand the Fund’s financial performance for the
indicated years. Ratios and Supplemental Data are

derived from the Fund’'s Net Asset Value.

The Fund’s Net Assets per Unit(")

2024 2023 2022 2021 2020
Net Assets, Beginning of Year $ 1575 $ 1350 $ 1776 $ 1466 § 13.16
INCREASE (DECREASE) FROM OPERATIONS:
Total Revenue 0.25 0.29 0.22 0.17 0.18
Total Expenses (excluding distributions) (0.25) (0.21) (0.23) (0.34) (0.28)
Realized Gains (Losses) for the Year 2.47 0.36 0.27 1.58 3.39
Unrealized Gains (Losses) for the Year 5.00 2.38 (1.20) 2.25 (1.73)
Transaction Costs on Purchase and Sale of Investments (0.01) (0.01) (0.01) (0.01) (0.02)
TOTAL INCREASE (DECREASE) FROM OPERATIONS® 7.44 2.80 (3.71) 3.65 2.05
DISTRIBUTIONS:
From Net Investment Income(® - 0.08 - - -
From Capital Gains® 0.55 0.35 0.25 0.55 0.55
Return of Capital® - 0.12 0.30 - -
From Capital Gains® 0.80 - - - -
Unit Consolidation® (0.80) - - - -
TOTAL DISTRIBUTIONS®) 0.55 0.55 0.55 0.55 0.55
Net Assets, End of Year $ 2264 $ 1575 $ 1350 $ 17.76 $ 14.66

(1)
()

)
4)

This information is derived from the Fund’s audited annual financial statements.

Net Assets and distributions are based on the actual number of units outstanding at the relevant time. The increase (decrease) from
operations is based on the weighted average number of units outstanding over the financial year. This schedule is not a reconciliation
of Net Assets since it does not reflect unitholder transactions as shown on the Statements of Changes in Net Assets Attributable to
Holders of Redeemable Units and accordingly columns may not add.

Distributions were paid in cash/reinvested in additional units of the Fund, or both.

On December 31, 2024, special unit distributions amounting to $0.80 per unit were paid and immediately thereafter the outstanding
units of the fund were consolidated.

Ratios and Supplemental Data

2024 2023 2022 2021 2020
Total Assets (000s)™" $ 49,788 $ 37,466 $ 35,180 $ 15,439 $ 12,001
Total Net Asset Value (000s)(") $ 49,511 $ 37,217 $ 34,925 $ 15,318 $ 11,911
Number of Units Outstanding 2,187,302 2,362,302 2,587,302 862,302 812,302
Management Expense Ratio (‘MER”)? 1.25% 1.42% 1.55% 2.02% 1.95%
MER (excluding interest
expense and issuance costs)? 1.25% 1.42% 1.55% 2.02% 1.95%
Trading Expense Ratio® 0.04% 0.07% 0.10% 0.04% 0.18%
Portfolio Turnover Rate® 41.73% 55.79% 76.33% 45.18% 75.59%
Net Asset Value per Unit $ 22.64 $ 15.75 $ 13.50 $ 17.76 $ 14.66

[§)
()

(©)

)

This information is provided as at December 31 of the year shown.

The MER is based on total expenses (excluding distributions, commissions and other portfolio transaction costs) for the stated year
and is expressed as an annualized percentage of daily average Net Asset Value during the year. The MER excluding interest expense
and issuance costs has been presented separately as it expresses only the ongoing management and administrative expenses of
the Fund as a percentage of average Net Asset Value. Issuance costs are one-time costs incurred at inception, and the inclusion of
interest expense does not consider the additional revenues that have been generated from the investment of the leverage in income-
generating assets. Where a Fund invests in securities of another investment fund managed by the Manager, the total expenses
include the pro-rata share of the expenses of the underlying Fund.

The trading expense ratio represents total commissions and other portfolio transaction costs expressed as an annualized percentage
of daily average Net Asset Value during the year. Where a Fund invests in securities of another investment fund managed by the
Manager, the total commissions and other portfolio transaction costs include the pro-rata share of these costs from the underlying
Fund.

The Fund’s portfolio turnover rate indicates how actively the Fund’s portfolio investments are managed. A portfolio turnover rate of
100% is equivalent to the Fund buying and selling all of the securities in its portfolio once in the course of the year. The higher the
Fund’s portfolio turnover rate in a year, the greater the trading costs payable by the Fund in the year, and the greater the chance of
an investor receiving taxable capital gains in the year. There is not necessarily a relationship between a high turnover rate and the
performance of a fund.
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FOR THE YEAR ENDED DECEMBER 31, 2024

Past Performance

The performance information shown, which is based on
Net Asset Value, assumes that all distributions paid by
the Fund in the years shown were reinvested in
additional securities of the Fund. The performance
information does not take into account sales,
redemption, distribution or other optional charges that
would have reduced returns or performance. How the
Fund has performed in the past does not necessarily
indicate how it will perform in the future.

Year-By-Year Returns

The bar chart shows how the Fund’s performance has
varied from year to year for each of the years shown. The
chart indicates, in percentage terms, how much an
investment made the first day of each financial year
would have grown or decreased by the last day of the
financial year.

Annual Total Returns %
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Periods Ended December 31, 2024

One Year Three Years Five Years Ten Years
Middlefield U.S. Equity Dividend ETF 47.82% 12.26% 15.54% 13.35%
S&P 500 Dividend Aristocrats Net Total Return Index 15.84% 6.62% 9.75% 11.36%

The S&P 500 Dividend Aristocrats Net Total Return Index measures the performance of S&P 500 companies that have

increased dividends every year for the last 25 consecutive years.

The Fund’s total return of 47.82% outperformed the 15.84% return generated by the Index. The Fund’s performance in
2024 was affected by its allocation to outperforming sectors, including Technology.
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