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INTRODUCTION
A. General

Col ony Park Financi al Services, LLC (nC
dealer regulated by the Financial Industry Regulatory Authority (FINBAell as a
state Registered Investment Advisofhe Firm provides comprehensive brokeragal
advisongervices to its clients including soliciting and effecting transactions in equity,
debt, fixed income securities, mutual funds, OTC, options, private placements and
various other investment products, asIwad executing trade orders for institutional
hedge funds. The Firm may participate in best efforts underwriting of public offerings on
behalf of companies listed on the various exchanges as well as placement agent for
private offerings. The Firm acts #se placement agent of equity and debt securities
under Regulation A, Regulation D and Regulation S of the Securities Act of 1933, as
amended (the ASecurities Acto) for two he
Limited, a Bermudaathagied FKFwmdo)( AEGCA Gltabal
Group, L.P., an SBIC (AGFG Fundo). Gl obal
and Global Capital Advisors, Ltd., the majorityterest holder of Colony Park, are the
exclusive investment advisors to GCA&#gic Fund and GFG Fund, respectively.

The guiding philosophy of Colony Park is to conduct our business with integrity,
both in our dealings with our registered representatives and our clients, and through
compliance with applicable federal and state sBes laws, rules, regulations and
policies.

Colony Park is an introducing brokdealer and Registered Investment Advisor
regi stered with the U.S. Securities and Ex
provisions of the Securities Exchange Act o814 , as amended (the nl
also registered with the securities commission in the states in which it operates. Colony
Park is subject to rules, regulations, policies, and guidelines adopted by the SEC, FINRA,
and state securities regulators fegistered brokedealers and FINRA members.

Both you, the registered representative, and Colony Park are subject to rules,
regulations, policies, and guidelines adopted by the SEC, the FINRA and state securities
regulators for registered brokdealersand FINRA members. It is important to
understand that failure to comply with SEC, FINRA or state securities rules can have
serious consequences for Colony Park and its registered persons. These consequences
can include revocat i aealeradgistr&ionl asnwl aP éinesk 6 s b
suspension, criminal prosecution, and administrative actions barring or suspending
individuals from engaging in the securities business. In addition, you may also be subject
to letters of caution, fines, and/or termation from Colony Park.

The rules of the SEC and the FINRA require Colony Park to establish and
maintain written procedures to supervise its business and the activities of its registered
representatives and associated persons. The procedures in thislmanar e fir eas o1
designedo to achieve compliance with appl |
regul ations and FINRA rul es. This Compl i :
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Parkods supervisory system and gitosregisttred pr i m
representatives the rules and procedures Colony Park has adopted for their activities in
recommending and selling securities. All registered representatives are required to be
familiar with all topics discussed in this Manual. In the ca$ea rule violation,

ignorance or good intentions are not acceptable excuses to the FINRA and SEC.

You should carefully read and familiarize yourself with the policies and
procedures contained in this Manual and keep a current copy close at hand.it While
not alkinclusive, this Manual is designed to serve as a guide in conducting a securities
business. Whenever a compliance issue arises, you should consult this Manual, the
FINRA Manual or discuss the issue with the Chief Compliance Officer or \wih t
appropriate Designated Principal. The Designated Principals are identified in Section II.
of this Manual.

This Manual is the property of Colony Park and may not be duplicated, copied or
disseminated to any person outside of Colony Park without the ypritten consent of
the Designated Principal.

Il. SUPERVISION SYSTEM
A. Designation of Business Location

Col ony Park has 2 0SJ6s. The [Dficewoody
which also serves as the designated OSJ. Colony Park also has 2 additional Branches and
11 nonregistered locationgsee Appendix NL).

B. Designation of Principals and Other Supervisors

Global Capital Advisors, Ltd., a Georgia company, owns 98% of the membership
interests of Colony Park. Mike Brown and Lewis Lester each own 1% of the
membership interests.

The broker/dealer supervisory structure is as follows:

CEO

A 4
PresideniGeneral Securities Principal

A 4
Chief Compliance Officer

\ 4

Supervisory Designated Principal

A 4
Compliance Registered Options Principa

AO 686239.1 2



l

Senior Registered Options Principal

!

Financial and Operations Pripal

A 4
Registered Representatives

The designation of supervisors and the assignment of each registered person to a
Designated Principal is set forth in Appendix N.

The Supervisory Designated Principal is responsible for the following:
e Supervising registered reggentatives, conducting suitability reviews and
approving trades;
¢ Reviewing all incoming and outgoing correspondence;
¢ Reviewing and approving the opening of new accounts;

e Conducting heightened supervision of a registered representative as
required by the&Chief Compliance Officer;

e Supervising nofregistered individuals pursuant to the procedures
developed by the Chief Compliance Officer; and

e Monitoring sales practices of registered representatives through quarterly
meetings, activity reports, exceptiompoets and client file review.

The Compliance Registered Options Pri
Registered Options Principal (ASROPO) shal

The SROP6s responsibilities are:

e Supervision of all client options traactions;
¢ Review and approval of option accounts;
¢ Review of daily options transactions;

¢ Review of selected option accounts on a periodic basis;

e Supervising clientsé options account
The CROP6s responsibilities are:
3
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e Preparing options advertising and sdiesature;
e Reviewing and approving option advertising and sales literature;
e Developing options training programs for registered representatives;

e Reviewing and proposing appropri at

compliance with securities laws and regulatiavith respect to Colony
Parkdés option business;

e Furnishing reports directly to Col

e Establishing record keeping requirements for required records of options
account s and transactions i ncl udi
verification of background and financial information;

¢ Reviewing of accounts without required approval and placing restrictions
on accounts until deficiencies are cleared (missing option agreements or
trading outside approved levels);

e Maintaining CallogiongomBlaintfkebs centr

e Supervising the preparation of opfisalated forms including account
approval forms and agreements, standard options worksheets, and periodic
account statements;

e Reviewing Colony Parkés met hod of

e Establishing procedures to ensure only qualified registered options
representatives are permitted to solicit or sell options;

¢ Reviewing and approving any option programs involving the systematic
use of one or more option strategies; and

e Reviewing trusts, gnsion plans, and other types of fiduciary accounts for
authority to engage in options transactions.

In order to comply with FINRA Rule 3012 a designated principal will perform day to day supervisory
reviews of a producing managers account activity.

C. Generd

It is Colony Parkdés policy to monitor
of any rules, regulatory interpretations, court decisions and changes in the securities
industry that may require changes to this Manual angoFirm policy or procedures, and
to implement, or direct and verify the implementation of, any such changes. This Manual
will be revised periodically as required by FINRA rules. You are required to review and
become familiar with all such revisions. etd/een revisions, additions or changes to
regulatory requirements, corporate policies, or operating procedures will be
communicated in Compliance Memoranda. You should review all new material and file
the new material in this Manual until the next reuvisio

D. Compliance Manual Acknowledgment
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You must review, understand and implement the policies and procedures set forth in this Manual.
Following your receipt and review of this Manual, you must execute Ghenpliance Manual
Acknowledgment Statement. This statement is your acknowledgment that you have read, understand, and
will implement the policies contained herein. A copy of the Acknowledgment Statement is Appendix B to
this Manual.

E. Inspections and Rewews

Colony Park has the obligation under FINRA rules to conduditeninspections
of the registered representativesd books
correspondence andneail. On at leasan annual basis, and more frequently as needed,
the Chief Compliance Officer wil/l review
with the Inspection Checklist for compliance with applicable securities laws and Colony
Park policies and procedure€nce every three years, or more frequently as needed, the
Chief Compliance Officer will review business activities for all Branch office locations
as well as all Nomegistered locations in accordance with the Inspection Checklist for
compliance with apptable securities laws and Colony Park policies and procedures.
The Inspection Checklist is located in Appendix F to this Manual. You must cooperate
fully with all inspections and reviews, including making available all files, accounts,
books and record®lated to your securities activities and Colony Park business.

1. HIRING, REGISTRATION AND LICENSING
You cannot act as a registered representative of Colony Park until you:

e Become registered with FINRAnd with the states where you solicit
business or where your clients are located;

e Obtain the proper securities licenses;

¢ Pass the FINRA exam(s) for the appropriate products;

¢ Sign your Colony Park Registered Representative Agreement;

e Receive written notie from Colony Park that you are approved to solicit
and/or sell securities; and

¢ Sign the Compliance Manual Acknowledgment Statement.
A. Registration Requirement
1. Licensing

You may notengage in soliciting and selling securities in a state unless you are
registered with FINRA as a representative of Colony Park and have the proper state
licenses and registrations and you have received written authorization to do so from the
home office GBJ. You are strictly prohibited from engaging in any securities activities
for which you are not appropriately licensed or soliciting any business in connection with
any security that has not been approved by Colony Park. See Section IV.B.5. Any
guestims regarding licensing or registration should be directed to the Chief Compliance
Officer.
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The products you may solicit and sell are dependent upon your level of FINRA
registration as well as what state licensing and appointments you hold.

Colony Park regees the right to withdraw sponsorship of any registered
representative applicant or to suspend his/her ability to sell securities or to engage in any
securitiesrelated activity.

2. Form U-4

Applications for registrations witrhé FINRA (Form U4) must be submitted to
the home office OSJ for processing with the proper FINRA regulatory jurisdiction. The
required FINRA fingerprint card must accompany each application. Colony Park will
investigate all individuals applying to becenegistered representatives to determine
their character, business reputation, qualifications and experience. Such investigation
may include written and/ or or al cont act
employer(s), obtaining credit reports, tacting credit references, and contacting the
FINRA Public Disclosure Department to ascertain if any complaints or disciplinary
actions have been filed against the individual.

Individuals with a history of customer complaints, disciplinary action or advers
arbitration decisions will be subject to Heightened Supervisory Procedures. Other
circumstances may warrant special supervisory procedures. The Chief Compliance
Officer will determine if heightened or special supervisory procedures are warranted.

3. Amendments to Form U4 and Other Changes in Registration

Once registered with Colony Park you must promptly notify the Chief
Compliance Officer of any updates or changes to any oinfoemation that appears in
Form U4 so that an amendment can be prepared and filed. Keep a copy of your-Form U
4 with this Manual.

4. State Registration

You must be state security registered in the state in which goduct business
and also in the state where any of your clients have their legal residence. Most states
require successful completion of the Series 63 Uniform Securities Agent State Law
Examination. Successful completion of the exam does not confeteregistate status.
Application through Colony Park must be made to the FINRA to obtain each state
registration. You must pay careful attention when clients relocate from one state to
another and make sure you have all necessary licenses and regsstr&tignlicensing
guestions should be directed to the Chief Compliance Officer.

B. Renewal of Licenses and Registrations

FINRA and state securities registrations must be renewed annually. Colony Park
will provide you with a list of your registrations and other renewal information. You
simply have to provide the requested information to the home office OSJ.
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C. Termination of a Registered Representative

Pursuant to FINRA rules, Colony Park must notify the FINRA of the termination
of any registered representative (or applicant) within 30 days of his or her departure.
Terminations may be voluntary or fdsto r cau
provide a letter of resignation before termination will be processed. Colony Park may
immediately terminate any registered representative for cause, as a result of a violation of
FINRA and/or SEC regulations and/or Colony Park policies. Terminaisnseported
to the FINRA on Form tb. If a termination is undertaken, you will be provided a copy
of your Form U5 by the Chief Compliance Officer.

D. Dual Registration

A registered representative may not maintain stegiions with, or have
ownership interests in, other brokdgalers unaffiliated with Colony Park, unless
receiving prior approval from the Chief Compliance Officer.

E. Suspension of a Registered Representative

If a registered representative is suspendedafiyr reasons, he or she must cease
conducting securities transactions or any business immediately. No compensation will be
paid during suspension. The Chief Compliance Officer is responsible for assuring
compliance with this policy.

F. Registered Representive Agreement

You must sign a Registered Representative Agreement, which may be amended
from time to ti me. You wi l | be sent the /
completed Form . This Agreement must be signed and returned to the home office
OSJ before you represent Colony Park in any capacity or engage in any se@latexh
activity.

V. RULES OF PROPER CONDUCT

The rules of FINRA require thaa member, in the conduct of his/her business,
observe high standards of commercial honor and just and equitable principals of trade. In
order to comply with this standard, Colony Park has developed the following Rules of
Proper Conduct for its registereepresentatives.

A. Standard of Conduct

|t is Colony Parkés policy that al | r e
under the high standards and principles of the rules governing our industry. You are
expected taleal with clients in a fair and honest way.

1. Make Only Suitable Recommendations to Clients
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ASuitabilityo is the measure of whet her

wi t h t h dnancidl heeds,tinvestmdnt objectives and risk tolerance. When you
recommend the purchase of a security to a client, you must have reasonable grounds to
believe that the recommendation is suitable for the client on the basis of facts disclosed
by the client. The information you are required to know about the client is explained in
Section VII of this Manual.

Making unsuitable recommendations could subject you to disciplinary action(s)
by Colony Park and regulatory actions by the SEC, FINRA and/or staterities
regulators.

2. Misleading Representations

You may not effect any transaction in, or induce the purchase of, any security by
means of any manipulative, deceptive, or other fraudulent activity. Miskpadi
statements and omission of facts designed to induce the purchase of securities are
considered fraudulent activities and can lead to disciplinary as well as civil and criminal
actions. Examples of fraudulent activities include:

. Recommending purchase#hout regard to suitability;

. Failing to give the client a balanced representation of the
investment by omitting facts about the risks of the investment;

. Using Colony Parkoés name in any
suggest that there is a connection betw€efony Park and any
outside activity (defined below);

. Creating fictitious accounts or fictitious addresses for clients, to
facilitate the purchase of a security;

. Forging the signature or initials of a client or any person
participating in the sale or purase of the security, including the
persons supervising the transaction.

Your descriptions of the investment opportunity should be balanced to disclose
risk aspects along with investment attributes.

3. High-Pressure Sales Tactics

You are prohibited from engaging in any higtessure sales tactics.

4. Guarantees

You are prohibited from guaranteeing a client, either verbally or in writing,
against loss in a security.

5. Client Signatures
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You are not permitted to sign documents on behalf of clients, even when doing so
i's meant to accommodate a clientds request
from any client to sign on behalf of a client.

Clients must sign their own signatures manually on all documents, unless they
have provided a Power of Attorney or other similar document authorizing someone else
(other than a Colony Park registered representative) to sign on their behalf. lasesh c
you must obtain a copy of the Power of Attorney and an original signature from the
authorized signatory and provide these to the Designated Principal. You may not forge
an applicantdéds or clientds signature or in

6. Bribes

You may not offer or solicit inducements to or from employees or representatives
of other institutions or governmental or political officials to obtain business.
Entertainment and gifts in reasonable amounts are not included imahibipon and are
di scussed in the Section entitled AGIi fts a

7. Insider Trading

You are prohibited from effecting transactions in your account or for your clients,
which are based on knowledge of materiah-public information. More information
about Col ony Parkodos Insider Trading Polici

8. Discretionary Accounts

No discretionary accounts are permitted unless authorized by the Chief
Compliance Officer.

9. Use of Personal Address

You may not permit clients to send any securdtiated material to your
residence address or to any other address (such as a post office box) that is not the home
office OSJ, nor may you suggest, advise or recommend that clients send any securities
related material to any such address.

You may not send any securitiedated material to a client at a post office box, if
the post office box is not located intheecht 6 s st ate of residence,
licensing requirements.

10. Investment Clubs or Joint Accounts with Clients

You may not participate in the formation, sponsorship, satiom of interest or
investment in investment clubs or partnerships, nor may you recommend to clients that
they participate in or invest in such clubs.

11. Civic and Charitable
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You may not us e Qy ordacilities Paadhdi@alde osdvieat i one
purposes without Colony Parkobés approval
direct that your commissions be paid to charities or civic organizations, in lieu of making
a donation.

12.  Expert Witness

You may not testify in judicial or adr
witness without written approval from the Chief Compliance Officer prior to the activity.
If approval is provided, you must make it clear that youpao®iding personal opinions
and not testifying on behalf of Colony Park.

13.  Securities Other Than Those Approved by Colony Park

You may not solicit, recommend or conduct transactioinany securities, nor
may you recommend any securities that are not approved by Colony Park.

14.  Check Delivery To Customers Restricted

A customer may request that the registered representatithesrFfirm employee
personally deliver a check to the customer. This is not permitted.

15. Solicitation of Proxies

Registered representatives are not permitted to solicit proxies from customers.
Federal securitienules prohibit solicitation of proxies except in very limited situations.
Questions should be referred to the Chief Compliance Officer.

B. Other Activities
1. Scope of Advice

You may not for compensation apart from that which is received from Colony
Park, provide investment advice to client or prospective client, including
recommendations for asset allocation, an
recommendations concernisgcurities not offered by Colony Park.

o)}

Similarly, you may not give tax advice to clients since Colony Park is not
engaged in the practice of providing tax advice. Clients requiring specific tax guidance
should be referred to their personal tax advisers.

2. Sharing in Profits/Losses

You cannot, directly or indirectly, share in any profits or losses realized by a
client.

3. Personal Accounts with Other BrokerDealers
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If you (or an immediate family member) maintain personal securities accounts,
you must obtain written approval from the Chief Compliance Officer before you open
any brokerage account or, for existing accounts, upon becoming associateahaitis C
Park (.e., during the contractual process). You must fill out and submit the Personal
Brokerage Account Disclosure form, which is Appendix D to this Manual, to the Chief
Compliance Officer. Failure to accurately report your other brokerage ascduany,
may be grounds for disciplinary action.

The Chief Compliance Officer may request duplicate confirmations and
statements from the other broldalers carrying your (or your immediate family
me mber 6s) account s. A draneagtiorts $n unitiinuestmentd, e x c |
mutual funds and variable products must be reported but are exempt from the
requirement that duplicate confirmations be provided.

If you establish a brokerage account at another FINRA member firm, you must
inform that frm that you are a registered representative of Colony Park. The notification
must be done before the account is opened. After you open the outside brokerage
account, you will have to request that duplicate account confirmations and statements be
sent tothe Chief Compliance Officer. (The Chief Compliance Officer, upon request, will
write a letter to the brokerage firm asking for duplicate confirmations and account
statements.)

4. Outside Business Activities

You are not permitted to engage in outside business activities without written
permission of the Chief Compliance Officer. You are required to disclose to Colony
Park, in writing, any outside business activit@sor to engaging in such activity.
Howewer, you are not required to disclose under this section the personal securities
accounts you or your immediate family members may maintain as described in Section
IV.B.3. of this Manual.

AOut side business activityo i susindgsfi ned
activity on behalf of an entity other than Colony Park and/or the receipt of any
compensation from any person or entity other than Colony Park. Outside business
activities may include a wide range of activities including but not limited to the
following:

. Employment with an outside entity;

. Serving as an officer, director or partner of a business;

. Acting as a finder;

. Referring someone and receiving a referral fee; or

. Receiving other compensation for services rendered outside Colony Park

or in connetion with nonsecurities products sold outside Colony Park.
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Charitable activities are not included in this requirement unless you are
compensated for such activity. However, you must receive prior approval from Colony
Park before serving as an officardirector of a charitable organization.

If you intend to engage in an outside business activity you must disclose, on the
Outside Business Activities Employment Disclosure Form, which is Appendix C to this
Manual, the following information:

. Name of theoutside employer or association;
. Nature of the activity that you will be conducting;
. The type of compensation (compensation may include salary,

commissions, stock options or warrants, referral fees, consulting fees,
gifts, gratuities, profit sharing, expge reimbursements, or being
provided services or products as remuneration) you will receive;

. The amount of compensation; and
. The percentage of time spent on the outside activity.

You must complete a new Outside Business Activities Employment Disclosure
Form whenever information you have previously provided becomes inaccurate or
outdated, and whenever you plan to undertake any new outside venture. You must also
update your FINRA registration form (Form4J) t o r eport any acti vi
partne of ficer, director, trustee, empl oyee
activity, whether or not you receive any compensation.

5. Non-Approved Private Securities Transactions

You may only sell products that have been approved in advance for sale by
Col ony Park or that are available through
diligence documentation.

Private securities transactions involve the soliciting, purchasalerof products
offered outside the regular course of a registered representatives business or scope of
approved Colony Park products. This applies to exempt as well as nonexempt securities.
An exempt security is one that does not require registration.

You may personally invest in private securities transactions, which are not
sponsored by Colony Park only if the transactions are for personal investment purposes,
and you comply with the provisions described in Section IV.B.3. You may engage in
private ®curities transactions for immediate family members where you receive no
selling compensation. In either case, you should provide the Chief Compliance Officer
with all marketing materials, offering circulars, prospectus, contracts, subscription
papers, ath legal and accounting opinions related to the securities status of the enterprise.
The Chief Compliance Officer will notify you if you are approved to proceed with the
transaction.
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If you want to sell a noapproved private placement or any rapproved
securities product that is not sponsored by Colony Park, you must give the Chief
Compliance Officer written notice stating:

. The proposed transaction described in detail;
. Your proposed role in the transaction; and
. Whether you have received or may recesaling compensation in

connection with the transaction.

The Chief Compliance Officer, in writing, will either approve or disapprove of
your soliciting the sale of the private placement or otherspmmsored security. Any
registered representative wholisits the sale of a nesponsored private placement or
other security without approval from the Chief Compliance Officer will be subject to
immediate termination.

The | egal definition of a fAsecurityo co
an investment of money in a common enterprise with profits to come solely from the
efforts of others. A surprisingly large number of common transactions are securities
related activities. In addition to transactions involving new offerings of securities ¢hat ar
not registered with the SEC, other examples of Private Securities Transactions include:

e Helping a client raise money for a limited partnership program that
is not registered with the SEC or your state:

e Issuing promissory notes to clients for investmenppses;

e Helping a client dispose of some closely held stock among family
members;

e Selling a securities product to a client through another
Broker/Dealer, or more egregious, using no Broker/Dealer at all;

e Acting as a general partner and obtaining investors the
partnership; or

e Helping a client or nowlient raise money through a private
placement.

You should be extremely cautious when sponsors ofatkwantaged or other
programs assert that their programs are not securities. Such programs may vbey well
securities despite the fact they are sol
registered under the Federal securities laws). Do not rely on the opinions of an issuer or
promoter as to whether an offering includes the sale of a security. Athagk with the
Chief Compliance Officer prior to participating in any mosaiging venture.

For proposed transaction where you would be soliciting or selling the product:

¢ You should include all marketing materials, offering circulars, prospectus,
contrads, subscription papers, and legal and accounting opinions related
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to the securities status of the enterprise. Be sure to submit transactions
that are deemed not to be for Acompe

e If Colony Park clients are involved with a private securities aetisn,
either directly or indirectly, you are required to disclose the names and
account numbers of the clients.

e Any additional memorandum can be included to explain specific details of
the proposed transaction.

Colony Park will provide written notice imchting whether it approves or
disapproves of your participation in the private securities transactlorthe Chief
Compliance Officer disapproves the transaction, you may not participate in_the
transaction in_any manner, directly or indirectly. You maynot receive compensation
in any form (commissions, finders fees, consulting fees, etc.) in connection with the sale
of any norapproved security.

If participation is approved, Colony Park will supervise these securities activities
to the same extent astiie transactions were executed on behalf of Colony Park, and
record the transaction on our books.

If you receive permission from the Chief Compliance Officer to solicit the sale of
a nonsponsored private placement or other securities, you will be itextriomn what
procedures to follow (Colony Park must record the transaction on its own books and
records). Among other things, you will be required to maintain records as to:

e The client and security involved;
e The amount and source of compensation; and

e Theissuer, syndication or brokelealer involved.

Failure to follow the Private Securit:.
Away. 0 Regul ators strictly enforce Prival
following the priorapproval process mainclude fines, revocation of a registered
representatives securities license, and/or immediate termination.

6. Acting as Trustees, Executors or in Other Fiduciary
Capacities

You should not act in a fiduciary capacig.d, trustee, executor) for a client's
account unless the account is for a close relative, either a spouse, wife, child, mother or
father. Exceptions require the approval of the Chief Compliance Officer whidsteu
notified by written memorandum requesting the exception and the reasons for the
exception.

C. Payments, Compensation and Handling Client Funds
1. Compensation Sharing/Recording Commissius
14
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You may not share your compensation from the sale of a security with any person
without Colony Parkbés consent. Il n additio
compensation foraseur i t vy, i ncluding finderoés fees v
person or a corporate entity, if the person is not registered with FIN&&ordingly,
you may not share any compensation with unregistered persons. All compensation must
be recorded orhe books and records of Colony Park.

2. Rebating

You are prohibited from rebating, or offering to rebate, to anyone, directly or
indirectly, any compensation received from Colony Park. This means that you cannot
give gifts, other than inexpensive or token promotional gifts, to a client.

3. Arranging Credit for Clients or Lending and Borrowing
Money for Clients

You may not led money to, arrange loans for, or extend credit to clients or
prospective clients of Colony Park. You may not borrow money from clients or
prospective clients of Colony Park. Additionally, you may not purchase securities from a
client or prospective clid.

4, Co-mingling of Funds

You are not permitted under any circumstance to deposit personal funds or
securities in clients6 accounts or deposi
personal or business aceoti s . Similarly, depositing a c
and/or checks made payable to you, into an account, and then issuing a personal or Firm
check for payment is prohibited.

Individual clients are not permitted to combine funds in one acdoumieet the
financi al requirements to qualify as an nA
the Securities Act of 1933.

Violations of these policies will result in disciplinary action up to and including
termination and regulatory sanctionglasivil or criminal prosecution.

5. Payment for Securities

You are not permitted to accept cash or currency as payment for any security
purchase. Clients should be instructed to forward payment for securitieisaped
directly to the Colony Park Financial, or in the case of a private placement, to the
company or its designee. If a client forwards a check to Colony Park it will forward the
check to the proper recipient within 24 hours of receipt of any suclk emecrecord the
receipt of the check.

0. Gifts and Gratuities
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Gi fts of anything of value and gratuit
business are limited to $100 per year per person. This limitation doeslde routine
business entertainment such as dinners or sporting events where you host the
entertainment. In any case, you may not solicit or encourage the offering of a gift or
gratuity in connection with your sales activities on behalf of Colony Park.

7. Fees and Other Charges

Registered representatives are not permitted to charge fees or assess other charges
to clients unless they are expressly permitted by Colony Park.

V. GENERAL RULES FOR PRIVATE PLACEMENT TRA NSACTIONS FOR
GCA STRATEGIC FUND AND GFG FUND

Colony Park will act as the placement agent for private placements offered under
Regulation A, Regulatio D, and Regulation S of the Securities Act in two funds, GCA
Strategic I nvestment Fund Limited (AGCA St
Group, L. P. (AGFG Fundo) , t wo institutio
Advisors, LLC, an affiliated dity, and Global Capital Advisors, Ltd., are investment
advisors, respectively.

Col ony Parkds role as the placement age
Brown will conduct a due diligence analysis of the offerings for the limited purpose of
approring the investment for Colony Park to participate as the bidéaler. Global
Capital Advisors, Ltd. and Global Capital Advisors, LLC have the sole responsibility for
determining if the offering is a suitable investment for GCA Strategic Fund or GF& Fun
and conducting the due diligence review to verify the accuracy and completeness of the
statements made in the Offering Memoranda and any public filings made by the issuer.

Global Capital Advisors, LLC, and Global Capital Advisors, Ltd. are solely
respasible for obtaining any corrected information from the issuer. Prior to the closing
of the offering, Global Capital Advisors, Ltd., and Global Capital Advisors, LLC are
responsible for verifying that all amendments have been provided and the files are
accurate and complete.

A. Closing File

Global Capital Advisors, LLC and Global Capital Advisors, Ltd. will maintain a
Closing File for the benefit of Colony Park for each private placement transaction in
which Colony Park sees as the placement agent for GCA Strategic Fund and GFG
Fund, respectively. The Closing File will contain the following documents:

1. Subscription Agreement and all transaction documents;
2. Due diligence review conducted by the investment adviser;
3. A list of all investors, and the amount invested;

16

AO 686239.1



4. An executed copy of all documents executed by either the issuer or the
investors in connection with the transactions;

Copies of all securities issued with the transaction;
6. Incoming and outgoing correspondence; and
7. Documentation showing the suitability evaluation.

All investors in the GCA Strategic Fund and GCA Fund are accredited investors.
Global Capital Advisors, LLC and Global Capital Advisors, Ltd. shall be responsible for
preparing and submitting all other dwaents required for participation in the offering.

VI. GENERAL RULES FOR PRIVATE PLACEMENT TRANSACTIONS FOR
OFFERINGS TO INVESTORS OTHER THAN GCA STRATEGIC FUND
AND GFG FUND

A. Private Placements Under Regulation D
1. The Legal Background

The term fAprivat e Manaatrefenetothemffenand salsad d i n
any security not involving a public offering. Private offerings are not the subject of a
registration statement filed with the SEC under the Securities Act. Private Placements
are done in reliance upon Section 4¢2)the Securities Act or under the Regulation D
safe harbor, as promulgated by the SEC, or both. Regulation D, promulgated in 1982,
sets forth certain guidelines for compliance with a private offering exemption safe harbor.
Sales personnel who are inved in the private placement process are expected to have a
working familiarity with Regulation D.

To qualify as a private placement, an offering by an issuer must meet either the
requirements of Section 4(2) of the Securities Act as developed through SEC
interpretations and court decisions or must follow the conditions set forth under
Regulation D of the Securities Act. Persons claiming an exemption from the Securities
Act carry the burden of proving that its activities came within that exemption.

2. Regulation D Overview

Regulation D is a series of six (6) rules, Rules-50@&, establishing three
transactional exemptions from the registration requirements of the Securities Act of 1933.

Rules 501503 set forth definibns, terms and conditions that apply generally
throughout the Regulation. Specific exemptions are set out in Rules0804

Rule 504 This rule permits offerings of up to $1,000,000 essentially without
restrictions. So long as a company does not hatbdighy-listed securities and is not a
development stage company without a specific business plan or purpose, it may offer
securities to any type of investor and to any number of investors. The total offering may
not exceed $1,000,000, and the offeringcgrof any securities sold in the 12 months
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prior to the 504 offering will be counted against the $1,000,000 limit. However, this does
not mean that an offering under Rules 505 or 506 is prohibited for 12 months after the
504 offering. Thus you could dmn offering for $1,000,000 under Rule 504 on March 1,
then do a Rule 506 offering for $6,000,000 on September 1.

However, the offering is subject to integration with any offerings made within six
months before or six months after the offering. The conoéphtegration will be
discussed in greater detail below because it applies to all types of Regulation D offerings.

Rule 504 has no restrictions on the manner of offering and no limitations on resale
of the securities acquired in the offering.

Rule 505 This rule exempts offerings of up to $5,000,000 sold to no more than
35 purchasers (excluding accredited investors). Like Rule 504, there is a roling 12
month period prior to the 505 offering during which the offering price of other offerings
must be ounted against the $5,000,000 limit. Rule 505 offerings are subject to
limitations on the manner of the offering; the offering cannot be made using any form of
general solicitation or general advertising, including, among other things, any
advertisementsarticles, notices etc. published in any newspaper, magazine, over the
radio or on television, or any seminar or meeting to which the attendees have been invited
by a general solicitation or advertising. In other words, all purchasers must be identified
through personal contacts.

In addition, if securities are sold to unaccredited investors, certain specified
information must be provided to them. The amount of information, both financial and
businesgelated, to be provided depends on the size of tfexiing, but in all cases is
fairly substantial and can be as much as would be required for a registered offering.

Any securities acquired i n a Rul e 505
securitieso and cannot be redssanothdr exemptioms s t h
for the resale. The rule also imposes an obligation to make reasonable inquiry of the
potential purchasers to confirm that they are acquiring the securities for investment and to
confirm that the purchasers are aware of the restrioature of the securities they are
acquiring.

Unlike either Rule 504 or Rule 506, anyone who is subject to Regulation 262 (the
Aibad boyo provisions) is disqualified from

Rule 506 There are no limits to the size of a Rule 506rofte Many of the
Rule 506 provisions are similar to Rule 505. For instance, the offering must be to no
more than 35 purchasers (excluding accredited investors), there are limitations on the
manner of the offering and there are limitations on resal&efsécurities acquired in
such an offering. Information must be supplied if fa@oredited investors are
purchasers, and the offer or must inquire as to the investment intent of the potential
purchasers and confirm that they are aware of the restrictaceraf the securities. In
addition, under Rule 506, each investor who is not an accredited investor must, either
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alone or with his purchaser representative, have the business and financial sophistication
to evaluate the merits and risks of the investment

Integration Generally offerings that occur within six months of each other are
subject to being integrated with one another and considered as part of the same offering.
This is a different rule than the one that requires an issuer to include thmtaofo
previous offerings when calculating its limits under Rules 504 and 505. Integration has
the potential to create problems because the manner or size of one offering can affect
another and destroy the exemption for one or both. For instance, lié &®uoffering is
made on March 1 and a Rule 506 offering is made on June 1 and the two offerings are
integrated, the 504 offering will be too large. Or, if the manner in which the Rule 504
offering was sold deviated from the manner in which a Rule 5@y can be sold, it
could disqualify the issuer from relying on Rule 506 for the second offering.

This sixmonth rule is a safe harbor and offerings that occur within that period
may not necessarily be integrated if the pattern of facts and cirawrestauggests that
they should not be. The types of factors that are considered include whether the
securities offered are of the same class, if the sales are part of the same plan of financing,
timing of the sales, what type of consideration is recearetiwhether the sales are being
made for the same general purpose.

Accredited Investors Rule 501(a) provides detailed definitions of accredited
investors, including (i) any corporation, Massachusetts or similar business trust, or
partnership, not forntefor the specific purpose of acquiring the securities offered, with
total assets in excess of $5,000,000.00, (ii) any entity in which all the equity owners are
accredited investors, (iii) any natural person whose individual net worth, or joint net
worth with his or her spouse, exceeds $1,000,000, and (iv) any natural person who had an
individual income in excess of $200,000 in each of the two most recent years or joint
income with that personb6és spouse in excess
reasonable expectation of reaching the same income level in the current year.

Under Regulation D there is no requirement to provide specific and detailed
information to accredited investors. Accredited investors are not counted toward the
number of purbaser limitations in Rule 505 and 506 and an issuer does not have to
consider the financial sophistication and experience of the investors under Rule 506.
Potential purchasers are required to complete a questionnaire before buying any securities
to estabbbh whether they are accredited investors and whether they have the requisite
business and financial experience to evaluate the investment.

3. Additional Compliance Considerations Under Regulation D
The SEC has pointed out the following regarding Regulation D:

(2) Regulation D does not exempt offering from the -fmaiid and civil
liability provisions of the various federal securities laws.
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(2) Further, Regulation D in no way relievessuers of their obligation to
furnish to investors whatever material information may be needed to make
any required disclosures not misleading.

(3) Similarly, notwithstanding exemption from registration at the federal
level, Regulation D in no way obdiae s an i ssuerd6s oblig
with applicable state law.

4) Regul ation D is interpreted as prov
issuers only. Thus, except for the case of a 504 offering, an investor
whose purchase was exempt from registratannot resell his or her
interest without establishing an independent basis of exemption.

(5)  The three (3) exemptions are not intended to be mutually exclusive, that is
a reliance on one exemption is not deemed to be an election to the
exclusion of any ther applicable exemption.

(6) Finally, the exemptions of Regulation D may not be claimed with respect
to any plan or scheme to evade the registration provisions of the Act.

Existing state securities regulations often impose substantially more onerous
imi tations on issuers than does Regul ati ol
regarding the requirements of the securities laws of each state in which an offering is
going to be sold.

4. Form D

Notices are required to be filedtivithe Commission within fifteen (15) days of
the first sale of securities in an offering under Regulation D. Notice is on Form D. It will
be prepared by issuersé counsel and couns
individual states.

5. Private Placanent Of Restricted Securities Outside
Regulation D

The specific requirements to be satisfied in establishing an exemption under
Section 4(2) for a private placement are stated in that section of the Securities Act of
1933. By studying SEC interpretations and court decisions dealing with Section 4(2), the
basic requirements, which a private placement must meet, can be determined. They are
summarized below:

All the offerees and purchasers must have access to the same kind of information
concerning the issuer, which would appear in an SEC registration statement, and these
persons must be able to comprehend and evaluate such information. It must be kept in
mind that any der to an offeree who would not qualify, as well as a sale to a purchaser
who would not qualify, may destroy the private placement exemption and result in a
violation of Section 5 of the Securities Act.
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The issuer and any parties acting for the issuelydimeg the broker/dealer, must
take all reasonable steps to insure that the information given to the offerees and
purchasers is complete and accurate. Thi s
in the course of the private placement, either yral by memorandum (or offering
circular), is subject to the artiaud provisions of the federal securities laws. The fact
that the offering memorandum is not reviewed by the SEC does not lower the standards
for accuracy which would be applicable to aagistered offering.

All of the offerees must have access to meaningful current information
concerning the issuer. The fact that an offeree has considerable financial resources or is a
lawyer, accountant or businessperson, and thus may be considereticatek, does not
obviate the need for appropriate information to be made available. While there is no
specific limitation on the number of offerees, the greater the number of offerees, the less
likely the offering is to be a private placement. A prvalacement cannot be the subject
of advertising, general promotional seminars or public meetings in connection with the
offering. This limitation does not preclude meeting with offerees to discuss the terms of
the offer or to present information concerithe issuer or the offer. After the private
placement has been completed, a general announcement (such as a tombstone ad)
concerning it may be made if this is desired.

Purchasers in a private placement must acquire the securities for investment and
not for the purpose of further distribution. If the purchaser acts in such a manner so as to
participate in a distribution of the securities to the public, either directly or indirectly as a
link between the issuer and the public, he or she and any otheipaentt will be deemed
to be an underwriter and the issuer will be deemed to have sold unregistered securities in
violation of the Securities Act.

Each of the purchasers must intend to acquire for investment at the time the
securities are purchased. Wt or not investment intent was present will be
determined from all the circumstances surrounding the acquisition. Such circumstances
would include the financial capability of the purchaser to hold the securities for the long
term and whether the purcleassigned a letter confirming its investment intent. The
amount of the time the securities have been held (the holding period) is one of the factors
in the hindsight determination that an investment intent existed at the time of purchase.
A two-year (2)holding period is deemed to be the bare minimum.

What is really apparent from the foregoing is tlairrent and accurate
information about the issuer and the offering and the offerees in a private placement
transaction is absolutely essential for the mglohjudgments as to suitability, ability to
evaluate an offering, and investment intent.

6. Private Placement Offering Memorandum And Other Issuer
Information

To meet theequirements of Regulation D, the requirements of Section 4(2) of the
Securities Act (the private placement exemption) and thefraniil provisions of the
Securities Act, the issuer is required to make extensive disclosures regarding the nature,
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characterand risk factors relating to an offering. An Offering Memorandum is generally
prepared by the issuer to make these disclosures. Each offering memorandum should be
numbered before it is delivered to a potential purchaser and a record kept of thatsecipie

of each offering memorandum. While a properly executed private placement is exempt
from the registration provisions of the federal securities law, the transaction (and the
disclosures made or a lack thereof) is subject to thefraniil provisions othe Securities

Act. If the Offering Memorandum in a particular private placement turns out to be
materially misleading in terms of disclosures which have been made, the broker/dealer
and its principals may be deemed to have violated or aided or abeitations of the
anti-fraud provisions of the federal securities laws.

7. Due Diligence Review

Colony Park must exercise reasonable care in verifying the accuracy and
completeness of the statements made in the Offétergorandum and any public filings
made by the issuer. For this purpose, Ar e
care required by a prudent person in the management of his or her own property. A
reasonable attempt should be made to verifyddta in the Offering Memorandum if one
is used in the transaction. The amount of investigation required varies with the facts and
circumstances of a particular offering.

The Designated Principal responsible for supervising the private placement is
resposible for the execution of the due diligence function as it applies to the particular
private offering. It should be noted that some states may also individually set policy with
respect to due diligence requirements and these will be carefully reviewehdeby
Designated Principal.

The due diligence review will be maintained in the Closing File for each private
placement for the life of the Firm.

8. Supplementary or Corrective Material

During the coursef private placement activities on a particular issue, or prior to
the closing, it may become necessary to update or correct information supplied in the
private placement memorandum as originally prepared. The corrected information must
be brought to thattention of the offerees by means of a cover or transmittal letter which
describes the changes or additions. The files maintained with respect to a particular
offering must contain a record of what has been done.

Prior to closing an offering, the Degsiated Principal supervising the private
placement will verify that all such amendments have been sent to all subscribing offerees
and that the files are accurate and complete.

Copies of all amendments will be maintained in the Closing File for eachteriva
placement for the life of the Firm.

9. Offeree Access To Information
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In most private placement offering memoranda, it is stated that the memorandum
has been prepared by counsel to the issuer from documleicts have been provided by
representatives of the issuer. Offerees are invited to meet with representatives of the
issuer to make an independent investigation and verification of the matters disclosed in
the Offering Memorandum. Courts, when reviewingvate placements when
challenged, weight investor access to underlying information about the transaction very
heavily in the determination of whether there has been compliance with the private
placement exemption.

The Designated Principal supervisinge tiprivate placement should obtain a
commitment from the issuer that potential purchasers and their representatives shall be
given access to underlying information about the transaction if they desire to pursue such
information. The fact that informatiors iavailable to offerees should be specifically
disclosed to the offerees at a conspicuous point in the Offering Memorandum itself or,
the transaction term sheet.

10.  Private Placement Offering Process
I Offering Commencement and Termination

The commencement date of private offerings is fixed generally at the date of the
availability of the approved Offering Memorandum for distribution to sales pezkonn
The date is referred to in the Offering Memorandum. The termination date for a private
of fering is dependent on the type of offer
contains, by its terms, a fixed date for the termination of the offerkag. ibest ef f or
offering may have an indeterminate termination period meaning that the offering
continues until the full number of units is placed and the subscribers are formally
accepted by both the issuer and by the Designated Principal supervisipgvite
placement.

The sales objective in a best efforts offering, of course, is that all units will be
placed. However, short of all units being placed, it is required that a minimum amount of
money need be raised which shall be sufficient to meet tingopes set forth in the
Offering Memorandum, after the funding of all of the organizational and offering
expenses, without changing the nature of the investment called for by the general terms
of the offering. The issuer may be given the option of fupdaguired issuer obligations
by the making of loans or deferral of fees.

In such a case where the issuer funds its requirements prior to the placement of all
of the units, it is the obligation of Colony Park through the Designated Principal
supervisingo assure itself that appropriate disclosure to all offerees (and subscribers) be
made and to assure itself that the basic nature and character of the transactions called for
by the terms of the offering are maintained. If it appears that they cannctit@imed,
then the transaction must be rescinded and monies paid by subscribers must be refunded.

. Possible Need for a Purchaser Representative
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A judgment must be made as to the busineshkistgation of a purchaser. If it is
determined that a particular purchaser is not sufficiently sophisticated in business matters
to effectively evaluate the investment opportunity, then he or she must be assisted by a
Apur chaser r epreso easdessing the agequisite. sephisticateon (ghosen
by the purchaser) who is able to and does assist in evaluating the investment opportunity
and who is not an affiliate of the issuer or Colony Park. If there is doubt about an
i ndi vi dual 0 schaseereptdesemtative, thee supseriber should be required to
obtain one.

iii. Investment Intent

Purchasers of a private placement securities must purchase for investment
purposes and not for the purpose of resale. Thieatlypubscription document used in
private pl acements contains wh at i s cal l
representation should be personally verified. Consideration should be given as to
whether the investment representation makes sense bydiseered representative in
view of the surrounding circumstances of the proposed purchaser.

iv. Oral Representation

Offerees, having received a private placement offering memorandum, frequently
request oral explanatios supplements to the information presented. Great care should
be taken in making oral disclosures regarding a private placement. Deviation from the
printed material in the Offering Memorandum is prohibited. Written notes of
conversations with offeredand their representatives) should be made, dated and placed
in the clientds file.

V. Acceptance of Offerees as Purchasers

In all private placement offerings, the subscribers must be formally acdapted
the issuer. The acceptance of subscribers is based upon the Purchaser Questionnaire (a
document signed by the client). No subscription will be accepted until the Purchaser
Questionnaire has been reviewed and approved. The Designated Principakisigperv
the offering should carefully review the contents of this form. No subscription checks
may be accepted by Colony Park. All funds must be sent directly to the issuer or
appropriate escrow agent. Colony Park will ensure an independent escrowt ascoun
established by the Managing Underwriter. The independent escrow agent will hold all
funds in escrow until such time as the appropriate contingency has been met. In the
event a check is mistakenly sent to Colony, the procedures set forth in Sé¢tiprof
this Manual will be followed.

Following the acceptance of the subscribers in an offering by both the issuer and

the Designated Principal supervising the private placement transaction, the offering shall
be consummated by notification to all invet/sales persons or entities.

B. Private Placements Under Regulation S
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1. Legal Background And Overview

Regulation S, which was adopted in 1990, makedear that the registration
requirements of Section 5 of the Securities Act only apply to offers and sales made in the
United States. Regulation S provides two safe harbors for offers and sales made outside
the U.S. One safe harbor is for issuers,rithgtors (i.e., underwriters and dealers) and
their affiliates, and the other is for resales by persons other than issuers, distributors or
their affiliates. There are certain gene
apply to both safe harbors.

i. General Conditions

An offer or sale must be made in an fof
be made to a person in the U.S. and (ii) either (a) the buyer must be (or reasonably
believed to be by the sellefocated outside the U.S. at the time the buy order is
originated, or (b) the sale must occur on
exchangeo or on a fidesignated offshore sec
U.S. are prohibite.

ii. Specific Conditions Applicable to Each Safe Harbor

Issuer Safe HarborThe specific conditions that apply depend on the nationality
and reporting status of the issuer, the typseasfurity and the type of offering involved.
There are three categories of transactions.

APrincipally Foreign Transactionso invo
there is no substantial U.S. market interest in the class of securities being23¥old,
offerings of a foreign issuer, or of n@hS. dollar denominated debt securities by a U.S.
issuer, (3) offerings of securities backed by foreign governments or (4) securities offered
pursuant to certain employee benefit plans established and adrethisigside of the
U.S. There are no restrictions on Principally Foreign Transactions except the General
Conditions.

U.S. or Quasl.S. Issuers are subject to the General Conditions and certain
additional constraints. Offers and sales made by U.fereign issuers that are subject to
the reporting requirements of the Securities Act, or offers and sales byepmning
foreign issuers of debt securities where there is a substantial U.S. market interest in the
i ssuer 6s secur it iCGemeralanslitionsamndrthe following iadditional h e
constraints.

No offers or sales may be made in the U.S. or to a U.S. person durindag 40
restricted period. Each distributor in an offering must agree in writing that all offers and
sales made durindpé restricted period must be pursuant to Regulation S (or pursuant to a
registration statement or to another exemption) and all offering materials used during the
restricted period must warn that the securities are restricted and may not be offered in the
U.S. or to a person in the U.S. Each distributor, dealer or person receiving a selling
commission must deliver, during the-d@y restricted period, a notice to the buyer that it
is subject to the same restrictions on offers and sales that appliediisttiteitor.
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The final category covers overseas offerings by-memorting U.S. issuers, debt
offerings by norreporting foreign issuers where there is a substantial U.S. market
i nterest i n that I SS Uuer éendedsirvestmentompamies. a n d
These offerings must also comply with the same conditions as U.S. or Quasi U.S. Issuers,
as well as certain additional restrictions. Debt securities must be represented by a global
security that is not exchangeable until the restricted pendd and purchasers other than
distributors must provide certification of ownership by a non U.S. person or a U.S. person
who has purchased the securities in an exempt transaction. In the case of equity
securities, no offers or sales may be made in ti® tr one year. Each purchaser
during the restricted period must provide the certificate of beneficial ownership referred
to above and agree not to resell the securities except in compliance with Regulation S (or
pursuant to registration or another exéimm). The issuer must have a written provision
that prohibits registering on its books any rommplying transfer of the securities.
Equity securities sold by domestic issuers must bear a restricted legend.

Resale Safe Harbor This rule is availablgor persons other than issuers,
distributors and their affiliates and is also subject to the General Conditions. Dealers and
sellers receiving a fee or commission may not knowingly offer or sell to a U.S. person
during the restricted period and if thelselknows that the buyer is a dealer, it must
deliver an intedealer confirmation warning of the applicable restrictions. There are no
additional restrictions on other entities. This safe harbor is not limited to securities
originally issued under Re@lon S, so U.S. investors can immediately resell securities
that were privately placed or sold under some other exemption, so long as they comply
with the General Conditions.

iii. Mechanics Of Complying With Regulation S

The Designated Principal supervising the offering must verify the following for
each private placement made in reliance on the Regulation S exemption:

1. All offers and sales conducted under Regulation S shall be made in an
offshoretransaction. Confirm that all potential investors are not located in the U.S. and
that they are not U.S. persons.

2. There may not be any Adirected selli
issuer, a distributor or any person acting on behalf of the dorgg Directed selling
efforts include, but are not limited to any action that could reasonably be expected to
result in conditioning U.S. market for the security being offered, including placing
advertisements on radio or television broadcasts or inkdication with a general
circulation in the U.S., mailing printed material to U.S. investors or conducting
promotional seminars in the U.S.

3. Any issuance of equity or debt securities placed in reliance on Regulation
S are restricted from being offeredsmid in the U.S. or to U.S. persons during ad4§
restricted period.

AO 686239.1 26



4. There must not be a substantial U.S. market interest with respect to any
issuer placement of debt securities.

5. All offerings under Regulation S must be separated in such a msmasr
to not be considered a continuous offering.

The Designated Principal supervising the offering will document that he/she has
verified each issue described above and place the documentation in the closing file for the
private placement.

C. Private Placements Under Regulation A
1. Overview

Regulation A is a simplified form of registration that is available for small
companies that are not reporting (publiibted) conpanies under the 1934 Act and that
are not Abl ank checko companies, t hat i s
specific purpose.

The maximum offering amount in any twelve month period is $5,000,000, of
which $1,500,000 can be sold by shareholdershefissuer if the issuer has had net
income from continuing operations in any of the last two years. Rule 251(c) of
Regulation A provides a special safe harbor that makes it clear that offerings under
Regulation A will not be integrated (combined) wither subsequent offers and sales
that are:

e registered,

e pursuant to the Rule 701 exemption for compensatory benefit plans,

e under Regulation D,

e under Regulation S, or

e made more than six months after the Regulation A offering is complete.

However this nonintegration safe harbor does not affect the requirement that any
sales in the last twelve months be counted against the $5,000,000 offering limit.

To proceed under Regulation A, an issuer must prepare and file with the regional
office of the SECa simplified form of registration statement or offering circular, which
will be reviewed by the SEC before it can be distributed to potential investors. There are
three types of offering circular format, including a question and answer form. The same
arti-fraud rules that apply to Regulation D offerings also apply to offerings under
Regulation A, so particular care must be taken to confirm the adequacy and accuracy of
the information in the offering circular. All oral communication must conform to the
offering circular.
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The SEC has provided a Atest the waters
deliver a document or broadcast to potential investors before it prepares and files an
offering circular. This allows the issuer to avoid preparingfaimg) the offering circular
if it appears there is no real interest in the offering.

A copy of the written document or script must be submitted to the SEC before it is
used. The text of the document or script must indicate that no money is beirigdolic
will be accepted and that no sales can be made or commitments accepted until delivery
and qualification of the offering circul a
business, products and chief executive officer. A coupon, returnableissulee, may be
attached with blanks for the potential investor to complete showing his, her or its interest.
Once the written document or script has been submitted to the SEC, oral communications
between the issuer and the potential investor may bateti

State blue sky laws apply to offerings under Regulation A just as they do to
offerings under Regulation D. Some, although not all states, have a simplified offering
procedure that is similar to Regulation A. You must confirm that an exemption, or a
short form registration process, is being followed in each state where the issuer operates

and any potenti al purchasers are | ocated.
considered an offer under state blue sky laws and therefore subject to statetioegistra
requirements. Legal counsel should review

in any state before it is instigated.

Regulation A is not available to any issuers or underwriters that have had certain
actions or proceedings by the SEC pagdr finalized against them (or their affiliates,
directors, officers or beneficial owners of 10% or more) in the last five years. Regulation
A is also not available to any issuers or underwriters if they or any of their affiliates,
directors, officeroor owners of 10% or more has been convicted in the last 10 years of
any felony or misdemeanor in connection with the purchase or sale of a security or the
conduct of the business of a brokkyaler, underwriter, investment advisor, etc. or is
subject to ay order, judgment or decree of any court entered into within the last five
years with respect to the same matters. Regulation A is also not available if any of such
persons is suspended or expelled or barred from membership in any national securities
exchange or association.

I Regulation A Offering Considerations

The issuer and its counsel will have primary responsibility for preparing and filing
the offering circular with the SEC.

Once the o#ring statement is filed, the following offers of the Regulation A
securities may be made:
e oral offers;

e written offers may only be made through use of the preliminary or final
offering circular;
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e printed advertisements or radio or television broadcastey state from
whom the offering circular may be obtained and contain no more than the
following information;

¢ the name of the issuer;

o the title of the securities, the amount being offered and the per unit
offering price;

e the gener al thysness;and t he i ssuero6s

e a brief statement as to the general
property.

Copies of the advertisements or the scripts must be filed with the SEC.

¢ No sales may be made until the offering circular is qualified with the SEC.

¢ No sales may be made until at least 20 days after the last publication or
delivery of a Atest the waterso docu

e A preliminary or final offering circular must be delivered at least 48 hours
before confirmation of sale.

¢ A final offering circulr must be delivered with the confirmation of sale
unless one was delivered earlier.

e Sales by a dealer that take place within 90 days after the final offering
circular is qualified must be accompanied by a copy of the current offering
circular before owith the confirmation of sale.

Registered Representativebds Responsi
Transaction

Before an investor may participate in a privatacpiment, the registered
representative must:

AO 686239.1

Confirm that the registered representative and Designated Principal are
registered in the state of the investo

Confirm that the client qualifies as an accredited or-awgredited investor
pursuant to the terms of the Subscription Agreement;

Review the proposed list of clients and their Subscription Agreements with
the Designated Principal;

Provide the approved Private Placement Memorandum to the client;

Review the Private Placement OffagginPackage along with any other
documents relevant to the transaction;

Determine whether the private placement is suitable for each investor based
upon the NASD guidelines set forth below; and
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e Obtain the Designated Pr ntnogartipatedns f i n g
the private placement.

Colony Park will conduct a due diligence investigation of the issuer.

1. Private Placement Memorandum and Amendments

You must provide the client witla copy of the applicable approved offering
memorandum for the private placement in, at or prior to the point of the close of the
transaction, including any amendments to that material. You are required to keep a copy
of the offering memorandum you proeido clients and all amendments. All material
and new information obtained since the date of the offering memorandum must be
provided to all potential clients prior to closing the transaction.

2. Private Placement Offering Package

Prior to the closing of the private placement transaction, the registered
representative is required to provide the Designated Principal supervising the transaction
with the Private Placement Offering Package containing theedgigSubscription
Agreement, the New Account Form, a written explanation of suitability for each client
(unless an accredited registered institutional client), and the offering memorandum and
amendments as well as any other relevant documents. The Dedi@mitcipal will use
this information as well as other documents and information to make a final
determination as to whether the private placement is suitable for each client and to
determine whether he/she will approve the closing of the private plateme

3. The Designated Principal 0s Revi e
Documentation

The documents the Designated Principal will review vary according to each
private placementand include, but are not limited to, due diligence reports, incoming
and outgoing correspondence, and documents contained in the Private Placement
Offering Package. The Designated Principal will use these documents as well as other
information to make th final determination as to whether the private placement is
suitable for each investor and to deter mi
participation in the private placement .
blotter will indicate thathe private placement is suitable for the client and that the
transaction has been approved. A copy of the Private Placement Blotter is Appendix E to
this Manual.

4. Delivery of Private Placement

Upon closng, the client must sign a receipt acknowledging delivery of the private
placement documents. If the documents are sent directly to the client by the issuer, the
registered representative should ask the issuer for a copy of the delivery receipt for the
Closing File.
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5. Colony Park Trade Blotter

The registered representative is required to maintain a record of all clients who
participated in each private placement to which he is assigned. The informatiomushat
be recorded is stated on the Private Placement Transaction Blotter which is Appendix E
to this Manual.

The Private Placement Transaction Blotter for each transaction must be retained
by the Firm for six years, two years in a readily accessible andaa aopy will be filed
in the Closing File for the transaction.

6. Closing Files

Colony will maintain a Closing File for each private placement transaction in the
home office OSJ. The Designated Principal will review thesi@g File to confirm that
all required documents are in the file.

The Closing File should contain the following documents:

e Executed Subscription Agreements from all clients;
¢ Due diligence documents;

e Delivery Receipts acknowledging the client receivled private placement
documents;

e Copies of all correspondence received by Colony or the registered
representative regarding the transaction;

¢ An executed copy of all documents executed by either the issuer or the client
in connection with the transacticsnd

e A copy of the Private Placement Memorandum and any amendments thereto;

VII.  SUITABILITY ANALYSIS

ASuitabilityo is the measure of whether
with the cl i enihvéstment objecives dnd risk tolexrasa.s When you
recommend the purchase of a security to a client, you must have reasonable grounds to
believe that the recommendation is suitable for the client on the basis of facts disclosed
by the client.

When a regitered representative recommends to a client the purchase, sale or
exchange of a security, a principal must approve the recommendation.

A. Non-Institutional Investors

Prior to recommending a security, whethasia private placement, stock, mutual
fund, municipal security, option, or penny stock toaa-institutional investor, FINRA
Conduct Rule 2310(b) requires the registered representative to make reasonable efforts to
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obtain information concerning (1) thevire st or 6 s f i nanci al status

statu

s, (3) the investords investment obj e

considered to be reasonable by such member or registered representative in making
recommendations to the investor.

The terd4nnBhobhuti onal i nvestoro shal/l me a

as an

finstitutional accounto under FI NRA

FINRA Rule 3110(c)(4) provides:

For

AAN i nstitutional account shall me an

(A) a bank, savings andodn association, insurance company, or
registered investment company;

(B) an investment adviser registered either with the Securities &
Exchange Commission under Section 203 of the Investment
Adviser Act of 1940 or with a state securities commission (or
agency or office performing the functions); or

(C) any other entity (whether a natural person, corporation,
partnership, trust, or otherwise) with total assets of at least $50
million. o

noninstitutional investors, that registered representativeigdated Principal

will evaluate which, if any, securities are suitable for the investor, taking into account:

B.

Investment objectives and goals, financial resources, risk tolerance and
investment experience and investment horizon;

Tax status;

Previous invetment experience and the complexity of the recommended
product;

Ability to understand the features, benefits and risks of the security involved;
Ability to evaluate how market developments would affect the security; and
Any other information providedybthe investor that would be relevant to
suitability determination.

Institutional Investors

Prior to recommending a stock, mutual fund, municipal security, option, or penny

stock or p
evaluate i

rivate placement to amstitutional investor, the registered representative must
f the private placement is suitable for the investor, taking into account the

FINRA guidelines. The Designated Principal must review all private placements
recommended by the registeredreentatives for suitability. The FINRA guidelines are

guoted be
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FINRA Conduct Rule IN23103 sets forth the guidelines for the
registered representative to follow when making recommendations to

institutional cust omer aleis fulddmentahs soci at i
to fair dealing and is intended to promote ethical sales practices and high
standards of professional conduct. Me m

having a reasonable basis for recommending a particular security or
strategy, 2) as ell as having reasonable grounds for believing the
recommendation is suitable for the customer to whom it is made.
Members are expected to meet the same high standards of competence,
professionalism, and good faith regardless of the financial circumsdance

of the customer.

Rule 2310(a) requires that, in recommending to a customer the purchase,
sale or exchange of any security, a member shall have reasonable grounds
for believing that the recommendation is suitable for such customer upon
the basis of theaftts, if any, disclosed by such customer as to his other
security holdings and as to his financial situation and needs.

This interpretation concerns only the manner in which a member
determines that a recommendation is suitable for a particular institakio

customer. The manner in which a member fulfills this suitability
obligation will vary depending on the nature of the customer and the
specific transaction. Accordingly, this interpretation deals only with

gui dance regarding h o wcusmmerspeciich e r may
suitability obligationso under Rule 231
While it is difficult to define in adva

obligation with respect to a specific institutional customer transaction
recommended by a member, the Board Hastified certain factors which

may be relevant when considering compliance with Rule 2310(a). These
factors are not intended to be requirements or the only factors to be
considered but are offered merely as guidance in determining the scope of
a me mbugabildysobligations.

Considerations Regarding the Scope of \
Customers

The two most important considerations in determining the scope of a

member 06s sui tability obligations i n m
institutio n a | customer are the customerds cap
risk independently and the extent to which the customer is exercising

i ndependent judgment i n evalwuating a n
member must determine, based on the information dtailto it, the
customerb6s <capability to evaluate 1inve

member may conclude that the customer is not capable of making
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independent investment decisions in general. In other cases, the
institutional customer may have generapability, but may not be able to
understand a particular type of instrument or its risk. This is more likely
to arise with relatively new types of instruments, or those with
significantly different risk or volatility characteristics than other
investmerd generally made by the institution. If a customer is either
generally not capable of evaluating investment risk or lacks sufficient
capability to evalwuate the particul ar
customerspecific obligations under the suitabilitjule would not be
diminished by the fact that the member was dealing with an institutional
customer. On the other hand, the fact that an customer initially needed
help understanding a potential investment need not necessarily imply that
the customer didhot ultimately develop an understanding and make an
independent investment decision.

A member may conclude that a customer is exercising independent
judgment if the customerds investment C
independent assessment of the ofymities and risks presented by a

potential investment, market factors and other investment considerations.

Where the brokedealer has reasonable grounds for concluding that the

institutional customer is making independent investment decisions and is
capabl e of independently evalwuating 1inv
obligation to determine that a recommendation is suitable for a particular

customer is fulfiled. Where a customer has delegated degisaiimg

authority to an agent, such as an investtadvisor or a bank trust

department, this interpretation shall be applied to the agent.

A determination of capability to evaluate investment risk independently

wi || depend on an examination of the ¢
own investment decisien including the resources available to the

customer to make informed decisions. Relevant considerations could

include:

o the use of one or more consultants, investment advisers or
bank trust departments;

o the general level of experience of the insiinal customer
in financial markets and specific experience with the type
of instruments under consideration;

o the customerds ability to underst
of the security involved;

o t he customer 0s ability t o indep
market developments would affect the security; and

o the complexity of the security or securities involved.
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VIII.

A determination that a customer is making independent investment
decisions will depend on the nature of the relationship that exists between
the membeand the customer. Relevant considerations could conclude:

o any written or oral understanding that exists between the
member and the customer regarding the nature of the
relationship between the member and the customer and the
services to be rendered bthe member;

o the presence or absence of a pattern of acceptance of the
member 6s recommendati ons;

o the use by the customer of ideas, suggestions, market views
and information obtained from other members or market
professionals, particularly those relag to the same type
of securities; and

o the extent to which the member has received from the
customer current comprehensive portfolio information in
connection with discussing recommended transactions or
has not been provided important information regagdits
portfolio or investment objectives.

Members are reminded that these factors are merely guidelines which will
be utilized to determine whether a member has fulfilled its suitability
obligations with respect to a specific institutional customer geation

and that the inclusion or absence of any of these factors is not dispositive
of the determination of suitability. Such a determination can only be made
on a caseby-case basis taking into consideration all the facts and
circumstances of a particat member/customer relationship, assessed in
the context of a particular transaction.

For purposes of this interpretation, an institutional customer shall be any
entity other than a natural person. In determining the applicability of this
interpretationto an institutional customer, the Association will consider
the dollar value of the securities that the institutional customer has in its
portfolio and/or under management.  While this interpretation is
potentially applicable to any institutional customethe guidance
contained herein is more appropriately applied to an institutional
customer with at least $10 million invested in securities in the aggregate
in its portfolio and/or under management.

POLICY FOR MONEY LAUNDERING DETECTION AND
PREVENTION

A. Firm Policy

35
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It is the policy of Colony Park to prohibit and actively prevent money laundering
and any activity that facilitates money laundering or thelifug of terrorist or criminal
activities. Money laundering is generally defined as engaging in acts designed to conceal
or disguise the true origins of criminally derived proceeds so that the unlawful proceeds
appear to have derived from legitimate orggor constitute legitimate assets. Generally,
money laundering occurs in three stages. Cash first enters the financial system at the
"placement” stage, where the cash generated from criminal activities is converted into
monetary instruments, such as mypnaders or traveler's checks, or deposited into
accounts at financial institutions. At the "layering" stage, the funds are transferred or
moved into other accounts or other financial institutions to further separate the money
from its criminal origin. A the "integration" stage, the funds are reintroduced into the
economy and used to purchase legitimate assets or to fund other criminal activities or
legitimate businesses. Terrorist financing may not involve the proceeds of criminal
conduct, but rathermaattempt to conceal the origin or intended use of the funds, which
will later be used for criminal purposes.

Colony Park is committed to complying with all of the laws and regulations
designed to combat money laundering activity, and the funding @frittror criminal
activity. It is the responsibility of each associate to protect Colony Park and our country
from illegal activities, including money laundering. Noompliance of the applicable
laws and the Firm policy could result in significant cmiadi civil and disciplinary
penalties for an associate and/or Colony Park. This manual is intended to provide you
with information and guidance concerning the prevention of money laundering, which is
an enforcement priority of the federal government, Juea Department and the
Securities and Exchange Commission. The ¢
and a brokedealer can be guilty of money laundering if it intentionally ignores certain
suspicious activities. In addition to determining moteyndering activities, financial
institutions also have a duty to report suspicious activities to the federal government.

Colony Park has developed an AMoney Laundering (AAMLO)
are required to be familiar with the AML Program Procedurenddh as well as the
policies and procedures set forth in this Manual.

B. AML Compliance Officer Designation And Duties

The Firm has designated Mark Reinstein asits-AMwin ey L a u nMiLeor)i ng (
(f c

Program Compliance Officer AML Compl i an
the Firmdébs AML Progr am. The AML Compl i anc
the progr am, i ncluding Currency Transacti o
Act (ABSAO0) provisions, Of fice of Foreign
Suspicious Activity Reporting (ASARO) , oV

employees and ensuring that proper AML records are kept. Registered Representatives
must conact the AML Compliance Officer if he or she has questions or has a suspicion
that money laundering or terrorist activities are occurring. (See Section VII.LE below
regarding reporting suspicious activity or red flags.)

C. Customer Identification And Verific ation
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All employees dealing with customer account activity (e.g., registered
representatives, back office staff, bookkeepers, etc.) must be diligent for indications of
suspicious activity and usual customer account activity, which could be indicative of
potential money laundering activity. The AML Compliance Officer will ensure that
Colony Park screens employees for criminal or other disciplinary history, including the
fingerprinting of employes where required. Colony Park will not open private banking
accounts for customers and may open accounts for foreign banker correspondence subject
to certain conditions.

Each time a customer account is opened, you will be required to obtain a
significart amount of information that will aid in the detection of potential money
laundering activity. (See Section IX, Opening New Accounts). In addition to the
information we must collect under FINRA Rules 2110 (Standards of Commercial Honor
and Principals of flade), 2310 (recommendations to customessiitability), and 3110
(Books and Records), and SEC Rule-B{a)(9) (Beneficial Ownership Regarding Cash
and Margin Accounts), you will be required to verify, to the extent reasonable and
practical, the identitpf any customer seeking to open an account and maintain records of
information used to verify the customer 6s

D. Red Flags

Al | empl oyees should be aware ¢teftialt he fr
illegal scheme. If you believe a customer is involving you and Colony Park in a scam,
follow the steps outlined in reporting a suspicious activity in Section VII.E, below. Red
flags that signal possible money laundering or terrorist financingdac but are not
limited to:

(1)  The customer exhibits unusual concern about the Firm's compliance with
government reporting requirements and the Firm's AML policies,
particularly on his or her identity, type of business and assets, or is
reluctant or rtuses to reveal any information concerning business
activities, or furnishes unusual or suspect identification or business
documents.

(2)  The customer wishes to engage in transactions that lack business sense or
apparent investment strategy, or are irsistent with the customer's stated
business or investment strategy.

(3) The information provided by the customer that identifies a legitimate
source for funds is false, misleading, or substantially incorrect.

(4) Upon request, the customer refuses tentdy or fails to indicate any
legitimate source for his or her funds and other assets.

(5)  The customer (or a person publicly associated with the customer) has a
guestionable background or is the subject of news reports indicating
possible criminal, @iil, or regulatory violations.
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(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)
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The customer exhibits a lack of concern regarding risks, commissions, or
other transaction costs.

The customer appears to be acting as an agent for an undisclosed
principal, but declines or is reluctant, withowggitimate commercial
reasons, to provide information or is otherwise evasive regarding that
person or entity.

The customer has difficulty describing the nature of his or her business or
lacks general knowledge of his or her industry.

The custorer attempts to make frequent or large deposits of currency,
insists on dealing only in cash equivalents, or asks for exemptions from
the Firm's policies relating to the deposit of cash and cash equivalents.

The customer engages in transactions wingl cash or cash equivalents

or other monetary instruments that appear to be structured to avoid the
$10,000 government reporting requirements, especially if the cash or
monetary instruments are in an amount just below reporting or recording
thresholds.

For no apparent reason, the customer has multiple accounts under a single
name or multiple names, with a large number of {amrount or third
party transfers.

The customer is from, or has accounts in, a country identified as-a non
cooperativecountry or territory by the FATF.

The customer's account has unexplained or sudden extensive wire activity,
especially in accounts that had little or no previous activity.

The customer's account shows numerous currency or cashiers check
trarsactions aggregating to significant sums.

The customer's account has a large number of wire transfers to unrelated
third parties inconsistent with the customer's legitimate business purpose.

The customer's account has wire transfers that havapparent business
purpose to or from a country identified as a money laundering risk or a
bank secrecy haven.

The customer's account indicates large or frequent wire transfers,

immediately withdrawn by check or debit card without any apparent
business purpose.
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(18) The customer makes a funds deposit followed by an immediate request
that the money be wired out or transferred to a third party, or to another
firm, without any apparent business purpose.

(19) The customer makes a funds deposittf@r purpose of purchasing a leng
term investment followed shortly thereafter by a request to liquidate the
position and transfer of the proceeds out of the account.

(20) The customer engages in excessive journal entries between unrelated
accounts withouany apparent business purpose.

(21) The customer requests that a transaction be processed to avoid the Firm's
normal documentation requirements.

(22) The customer, for no apparent reason or in conjunction with other red
flags, engages in transactiansolving certain types of securities, such as
penny stocks, Regulation S stocks, and bearer bonds, which although
legitimate, have been used in connection with fraudulent schemes and
money laundering activity. (Such transactions may warrant further due
diligence to ensure the legitimacy of the customer's activity.)

(23) The customer's account shows an unexplained high level of account
activity with very low levels of securities transactions.

(24) The customer maintains multiple accounts, or maintameeunts in the
names of family members or corporate entities, for no apparent purpose.

(25) The customer's account has inflows of funds or other assets well beyond
the known income or resources of the customer.

When there is doubt as to the identitytloé customer or the validity of the sources of the
customeré6s funds, you must contact the AML
determine whether the account should be opened, why or why not.

E. Responding To Red Flags And Reporting Suspicious Awgtty

When a registered representative or employee is aware of a red flag, he or she
shall notify the AML Compliance Officer immediately, unless the violations implicate
the AML Compliance Officer, in which case the employee shall report to the Chief
Executive Officer. Such reports shall be confidential and the employee will suffer no
retaliation for making them. Under the direction of the AML Compliance Officer (or the
Chief Executive Offer) additional information may be collected internally or from third
party sources, including contacts in the government, freezing the account, and filing a
SAR. Employees should be aware that money launders are highly sophisticated and will
change techniques to avoid detection.
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1. Reporting of Suspicious Activity is the Responsibility of
Employees

When there is a suspicion of money laundering, the emplslyak take the following
steps:

¢ Will not inform the customer that a potential suspicious activity has
been identified.

e Will immediately report the suspicion to the AML Compliance
Officer.

e Will provide all pertinent documents to the AML Compliance
Officer.

e Will not transact business until authorized by the AML Compliance
Officer.

e When in doubt whether to submit the suspicion, the employee
should always talk to the AML Compliance Officer and the AML
Compliance Officer will determine if appropriate to conduct
business with a potential customer.

F. Receipt Of Currency Is Prohibited
Colony Park prohibits the receipt of currency. See Section IV.C.5. of this Manual.
1. Currency Transaction Reports (CTR)

In the event currency has been received, the AML Compliance Officer is required
to file with FInCEN CTRs for transaction involving currency that exceed $10,000. With
respect to currency transactions, mudtigransactions must be treated as a simple
transaction if Colony Park has knowledge that the transactions are by or made on behalf
of the same person, and they result in either currency received (cash in) or currency
dispersed (cash out) by Colony Partatmg more than $10,000 in any one business day.
This applies to any partner, director, officer or employee of Colony Park, or any existing
system at Colony Park that permits a firm to aggregate transactions.

2. Currency and Monetary Instrument Transportation Reports
(CMIR)
CMI Rs ar e filed for certain transacti
AMonetary instrumentso include nyphfam;allol | owi

negotiable instruments (including personal and business checks, official bank checks,
cashi er 6s -parth eéhecksspromisshry mots, and money orders) that are either
in bearer form, endorsed without restriction, made out to a digtitpayee, or otherwise

in such form that title passes upon delivery; incomplete negotiable instructions that are
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signed but with a payees name omitted; and securities or stock in bearer form or
otherwise in such form that title passes upon deliveryhdfRirm discovers currency is
received the AML Compliance Officer may be required to file with the Commission of
Customs a CMIR.

G. Transfers Of $3,000 Or More Under The Joint And Travel Rule

When Colony Park is asked to transfer funds of $3,000 or more, the registered
representative is required to record on the transmittal order at least the following
information:

Name and address of the transmitter and recipient;

Amount of the transmittal order;

l dentity of the recipientdos finan
Account number of the recipient; and

Confirm that the required verification has been performed.

agrwnhE

The registered representative is required to verify the iyeoititransmitters and
recipients who are not established customers of the Firm (i.e., customers of the Firm who
have not previously maintained an account with us or for whom we have not obtained
and maintained a file with the customer's name, addregmyaxidentification number,
or, if none, alien identification number or passport number and country of issuance). The
registered representative is required to maintain the relevant documentation on the
customer6s or recipientbdobei teansmytandgveun

The transfer of funds includes wire transfers, certain interval transfers, as well as
transmittal orders or instructions made in person or by telephone, facsimile, or electronic
messages sent or delivered by a @onsr.

H. Training Of Employees

The AML Compliance Officer will conduct periodic, but not less than annual,
training with all pertinent staff members. This training will include AML efforts,
including recognition ofhe signs of money laundering and what to do once the activity is
identified. Employees will be instructed in their role in the AML program, how to
perform those roles, and the disciplinary consequences fecarapliance. The record
retention policy supunding the program will also be covered. This training will be
conducted as needed to keep the staff current on all related AML efforts.

l. Monitoring Employee Conduct And Accounts

Each emplog e 6 s account wi || be subject to
customer accounts, under the supervision of the AML Compliance Officer.

J. Information Sharing

AO 686239.1 41



Colony Park recognizes the importance of sharing informati@ting to money
laundering and terrorist activity. The AML Compliance Officer is the only person
allowed to share information with other entitieRegistered representatives and other
employees are not allowed to share any information with other entitieas there are
strict confidentiality rules regarding the sharing of information which Colony Park
and its registered representatives and other employees must comply with in the
process of reporting suspicious activity.Information gathering on potentialigpicious
activity shall be made available, as required, to the federal law enforcement agencies and
securities regulators only by the AML Compliance Officer.

K. Records Required

As part of our AML program, our Firm wiltreate and maintain SARs, CTRs,
CMIRs, FBARSs, and relevant documentation on customer identity and verification, and
funds transfers and transmittals as well as any records related to customers listed on the
OFAC list. The registered representative is neglito maintain relevant documentation
on customer identity and verification 1in
documentation to the AML Compliance Officer or Designated Principal as requested.
(See also Section IX, Opening New Accounts,ifdormation regarding documentation
that you must obtain as part of the AML program when opening new accounts.)

IX. OPENING NEW ACCOUNTS
A. New Account

The following documents are reqedt to open a new client account:

A complete and current New Account Form,;
A complete application;
Payment instructions (check or transfer instructions); and

w0 DnPE

Any additional information Colony Park deems necessary.

In addition, for noAU.S. persons without a taxpayer identification number, you
will collect:
e an alien identification card number or number and country of issuance
of any other governmefissued document evidencing nationality or
residence and bearing a photograph or other bigersztfeguard.

B. Risk-Based Information On Various Account Types

Recognizing that different types of accounts pose different risks and trigger
different requirements under the rules, wd gdther the additional information specified
below for each of the following categories of accounts we provide:
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1) Individual AccountsiWe will make reasonable efforts to obtain the
customer o6s net wort h, annual i ncome,
suchas the employerods address, and the
and objectives.

2) NonU.S. Person Accounfis We may inquire more fully depending on a
number of factors, such as the country of origin of the account holder or
persons authorized to tradeinder the Bank Secrecy Act (BSA), we must
record a current passport number or other valid government identification
number for norJ.S. person account transfers or transmittals of $3,000 or
more. SedTM 02-21, page 6, n.25.

3) Domestic Operating or Commercial Entitie§Ve will collect information
sufficient to determine the corporat
authority of its business representative to act on its behalf, which may
include records of incorporation, business licenses, partnership
agreements, corporate resolutions or other similar documents.

4) Domestic Trustsi We will identify the trustee, the activity the trust
aut hori zes, and the aut htoracttoryitso f t h
behalf.

5) Foreign and Offshore Entitias We will identify the account holder and
other persons or entities authorized to trade for the account and we will
consider the entityods country of inc
determne what additional identifying information is necessary and
available. (See Section 6 below for special procedures governing
correspondent accounts for foreign shell banks and other foreign financial
institutions and foreign private banking accounts.)

6) Institutional Accounts, Hedge Funds, Investment Funds and Other
Intermediary Relationshipsi While our AML procedures cover
institutional clients, we recognize that certain types of institutional
accounts are different from retail accounts. Institutiomabants often
are opened for financially sophisticated customers who trade frequently, in
volume, and usually through an intermediary, some of whose AML
policies and procedures are sufficient and verifiable. When dealing with
an institutional client, we iV consider whether it has an AML program
and the quality of that program, the length and nature of our experience
with the institution, and the history of the institution. In addition, in
determining whether it is necessary to identify the investorsoofU.S.
institutions, we will consider the regulation of the institution by its home
country and whether the institution is located in a bank secrecy haven or a
non-cooperative country. (See Section 6 below for special procedures
governing correspondentc@unts for foreign shell banks and other
foreign financial institutions and foreign private banking accounts.)
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7) Transferred Accounts Although we are not required to verify the identity
of a customer whose account is transferred to our Firm if the masto
does not initiate the transfer, we will still consider the scenarios above in
deciding if the risks of a particular transferred account require our
obtaining and verifying information from the transferred customer.

8) High Risk and NorCooperative Jurisdtionsi We will not open accounts
that fall under this category. We will check the lists and accompanying
narrative information of the Financial Action Task Force (FATF)
[http://lwwwl.Oecd.org/fatf/NCCT_en.htm], FInCEN [http://www.treas.gov

ffincen/pub_ma n. ht ml ] , and the AMajor Mo n e
section of the AMoney Laundering and
Depart ment o f Statebds annual I ntern

Report http://www.state.gov/g/inl/rls/nrcrpt/2001/c6085.4tm  to
determine problematic countries and will not maintain accounts that are
based in these jurisdictions.

9) Senior Foreign Government/Public Officials We will not maintain
accounts wh individuals that meet this criteria. We realize that to
maintain these account we must conduct enhanced scrutiny of accounts
requested or maintained by or on behalf of senior foreign political figures
(including their family members and close assosiate. See bel ow |
Banking Accounts/ Foreign Officials. o

All accounts must be approved by a Designated Principal before the account is opened.
The Designated Principal will be provided with a list of the type of accounts that may be
held at the Firmio ensure that unapproved accounts are not opened.

1. Additional Inquiries

Registered representatives are required under the suitability and fair dealing
requirements to collect customer identification informati@epending on the nature of
the account, the registered representative will take the following additional steps, to the
extent reasonable and practical, when the account is opened:

e Inquire about the customerds assets
if the in flow and out flow of the money and securities is consistent with
a customerdés financi al status. Thi
private banking accounts and for foreign correspondent banking
accounts when we have determined that a foresgrespondent banking
account poses a significant risk of money laundering.

e¢ Gaining an wunderstanding of wh at
patterns will be, so any deviation from the patterns can be detected
later on.
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2. Customers Who Refuse To Provide I[formation

If a potential or existing customer either refuses to provide the information
described above when requested, or appears to have intentionally provided misleading
information, our FHim will not open a new account and, after considering the risks
involved, consider closing any existing account. In either case, our AML Compliance
Officer will be notified so that we can determine whether we should report the situation
to FinCEN.

C. Verifying Information

Based on the risk, and to the extent reasonable and practicable, the registered
representative must ensure that he or she has a reasonable belief that we know the true
identity of our customersybusing riskbased procedures to verify and document the
accuracy of the information received about our customers. In verifying customer
identity, the registered representative is required to analyze any logical inconsistencies in
the information we obtai

The registered representative must verify customer identity through documentary
evidence, nodocumentary evidence, or both. The registered representative will use
documents to verify customer identity when appropriate documents are available. In
light of the increased instances of identity fraud, the registered representative should
supplement the use of documentary evidence by using th@lowwmentary means
described below whenever possible. The registered representative may also use such
norrdocumentary means, after using documentary evidence, if he or she is still uncertain
about whether we know the true identity of the customer.

Appropriate documents for verifying the identity of natural persons include the
following:

e ANn unexpi r elidensed passpatr @rs other government
identification showing nationality, residence, and photograph or other
biometric safeguard, or, for ndn.S. persons, an unexpired alien
registration card or other government issued identification showing
nationality, residence and photograph or other biometric safeguard

The following documents are appropriate for verifying the identity of businesses:

e A certificate of incorporation, a governmessued business license, any
partnership agreements, any corporatelug®ns, or similar documents.

Verification of customer identity through the use of ftlmtumentary evidence is
mandatory in the following situations:

1) when the customer is unable to present an unexpired identification card
with a photograph or othéiometric safeguard;
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2)

3)

4)

when the documents the customer presents for identification verification
are unfamiliar to the Firm;

when the customer and Firm do not have f&ckace contact; and

when there are other circumstances that increase the rigkehairm will

be unable to verify the true identity of the customer through documentary
means. Under these circumstances, the registered representative shall use

the following nordocumentary methods of verifying identity:

Contact the customer after taecount has been opened (although we
cannot rely solely on customer contact as a means for verification);

Obtain financial statements from the customer;

Compare information obtained from the customer against databases,
such as Equifax, Experion, Lexi®kis, or other irfhouse or custom
databases;

Compare information obtained from customer with information

available from a trusted thiplarty source (such as a credit report);
Check references with other financial institutions; and

Any other nordocumetary means deemed appropriate.

Registered representatives are required to verify the information at the time new
accounts are opened, if possible, but in most situations no later than five business days

after opening. However, we recognize that therg beasituations where even a fiday
delay will be too long.

Depending on the nature of the account and requested
transactions, the registered representative or Designated Principal may refuse to complete
a transaction before the information is verifiedjn some instances when we need more
time, the Designated Principal may restrict the types of transactions or dollar amount of
transactions pending verification. The registered representative must document his or her
verification, including all identifing information provided by a customer, the methods
used and results of verification, and the resolution of any discrepancy in the identifying

i nformati on
will maintain those recosl for five years after the account has been closed or the
customer's trading authority over the account has ended.

, and shal

ma i
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The registered representative should contact the AML Compliance Officer if the
registered representative needs assistance to completeraper verification of the
customer 0s
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1. Transfers or transmittals of $3,000 or more by or for non
resident alien accounts

As required under the 8A, the Registered Representative is required to record a
current passport number or other valid government identification number for transfers or
transmittals of $3,000 or more by or for A@sident alien accounts.

2. Using Government Provided List of Terrorist and Other
Criminals

Before opening an account, and on an ongoing basis, the AML Compliance
Officer will check to ensure that a customer does not appear on a ligigude us by
the government, |l i ke the Treasuryos OFAC
Bl ocked Persons Listo (SDN List) and is no
or entities from embargoed countries and regions listed on the OFAC KeelB8cause
the OFAC Web Site is updated frequently, we will consult the list on a regular basis and
subscribe to be sent updates when they occur. We may access these lists through various
software programs to ensure speed and accuracy. We will &lso rexisting accounts
against these lists when they are updated and we will document our review.

In the event that we determine a customer, or someone with or for whom the
customer is transacting, is on the SDN List or is from or engaging in transaetith a
person or entity located in an embargoed country or region, we will reject the transaction
and/or block the customer's assets and file a blocked assets and/or rejected transaction
form with OFAC.

D. Notice to Customers

The Firm will provide notice to customers that it is requesting information from
them to verify their identities, as required by Federal law. The Firm will notify the
customer in writing when the information is requested and post a sige ialy of the
Firm.

E. Foreign Bank/Correspondent Accounts

1. Detecting and Closing Correspondent Accounts of
Unregulated Foreign Shell Banks

If Colony Park opens a securities account for a foreign bank, the AML
Compliance Officer must ensure that the foreign bank is not a shell bank, nor will the
foreign bank use the account to provide services to agllylsmks (this does not apply to
a regulated affiliate of a depository institution or foreign bank that is subject to
supervision and examination by a banking authority in the country regulating the bank).
A shell bank is defined as a foreign bank withaay physical presence/fixed address.
Under no circumstances will Colony Park maintain an account relationship with a shell
bank, even indirectly, under penalty of law.
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In addition, the registered representative must provide the account documents to
the AML Compliance Officer for review to ensure that information and records on the
owners of the foreign bank is on file, along with the name and address of a person who
resides in the United States that is authorized to accept service of legal procekalbn b
of the foreign bank. If an account is opened for a foreign bank, the AML Compliance
Officer is responsible for (i) subjecting the account to close scrutiny in order to
detect/report suspicious activity and (ii) producing account information refatéuht
account within seven business days upon request from federal law enforcement. The
account must be closed within 10 days if the foreign bank fails to respond to a US
Government subpoena.

A correspondent account is defined as an account estblisireceive deposits
from, make payments on behalf of a foreign financial institution, or handle other financial
transactions related to the foreign financial institution (e.g., a foreign bank). If Colony
Park intends to open a correspondent accoutebalf of a foreign institution, the AML
Compliance Officer must:

e Assess whether the foreign financial institution presents a significant
risk of money laundering, based on any relevant factors;

e Consider information available from U.S. governmental egsnand
multinational organizations with respect to supervision and regulation, if
any, applicable to the foreign financial institution;

e Review guidance issued by the Treasury Department, SEC or NASD
regarding money laundering risks associated withiquaar foreign
financial institutions and correspondent accounts for foreign financial
institutions generally; and,

e Review public information to ascertain whether the foreign financial
institution has been the subject of criminal action of any nature, or
regulatory action relating to money laundering.

Upon finding or suspecting such accounts, Firm employees shall notify the AML
Compliance Officer, who will terminate any verified correspondent account in the United
States for an unregulated foreign shehk. We will also terminate any correspondent
account that we have determined that is not maintained by an unregulated foreign shell
bank but is being used to provide services to such a shell bank. We will exercise caution
regarding liquidating positiain such accounts and take reasonable steps to ensure that
no new positions are established in these accounts during the termination period. We will
terminate any correspondent account for which we have not obtained the information
described in AppendiA of the proposed regulations regarding shell banks within the
time period specified in those regulations.

2. Mandatory Enhanced Due Diligence
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If Colony Park intends to open a correspondent account fmeggh bank that: (i)
operates under an offshore banking license; (ii) is licensed by a foreign country that has
been designated as uncooperative with internationaha@ontey laundering principles; or
(i) is licensed by a foreign country that the Tregsepartment has identified as
warranting special measures due to money laundering concerns, for such correspondent
accounts, we will apply the enhanced due diligence requirements of 31 C.F.R. §103.176.
These requirements include:

e Enhanced scrutinyfahe correspondent account to guard against money
laundering and to ensure detection and reporting of known or suspected
illegal activity;

e Obtaining and reviewing documentat.
antrmoney laundering program and consideriing extent to which the
foreign bankés program is reasonabl
money laundering;

e Determining whether the foreign bank holding the correspondent
account maintains correspondent accounts for other foreign banks and, if
it does, then documenting the identity of those foreign banks and
assessing and minimizing the risks with respect to money laundering
risk they pose; and,

e | dentifying the owners and the e
i n the forei gn rdsaramhotpubliclytraded. banko

The registered representative shall work with the AML Compliance Officer to
obtain the necessary information to meet these requirements.

Enhanced due diligence by the AML Compliance Officer may also include
monitoring tranactions through the correspondent account and obtaining information
from the foreign bank about the identity of the persons that will have authority to direct
transactions through the account and the sources and beneficial ownership of funds or
other asseatof such persons in the correspondent account.

If we cannot perform due diligence adequately, we will, after consultation with
our AML Compliance Officer and as appropriate, do one or more of the following: not
open the account, suspend the transacttinity, file a SAR, and close the account.

3. Exception for Federal Reserve Designated Jurisdictions

We will not automatically apply these enhanced due diligence procedures for
foreign banks operating under optional branch licenses if the bank is located or chartered
in a jurisdiction that has been found by the Federal Reserve to be subject to
comprehensive supervision or regulation on a consolidated basis by relevant supervisors
inthat jurisdiction, provided that the juris
of jurisdictions requiring special measure. Instead we will follow the risk base
assessment specified below for whether any enhanced scrutiny is appropriate.
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4. Enhanced Due Diligence Resulting From Riski Based
Assessments

We will make a riskbased assessment as to whether any foreign correspondent
account poses a significant risk obney laundering activity, considering the foreign
financial institutions lines of business, size, customer base, location, product and services
offered, nature of the correspondent account and the type of transactions for which it will
be used. In making risk assessment, we will consider any publicly available
information from US governmental agencies and multinational organizations on
regulation supervision, if any, applicable to the foreign financial institution, as well as
public information about jusdictions in which our foreign financial institution customers
are organized or licensed. We will also consider any guidance issued by the US
Treasury, the SEC, any other government agency, or NASD concerning money
laundering risk associated with parieu foreign financial institutions and types of
correspondent accounts, as well as any public information on whether our customers have
been the subject of any criminal actions of any kind or any regulatory action relating to
money laundering.

If we detemine an account poses a significant risk of money laundering activity,
we will place immediately limitations on the account and/or freeze or close the account,
may be appropriate SAR filings and emergency calls to the government.

5. Record Keeping for Foreigh Correspondence Accounts

The AML Compliance Officer will require our foreign bank account holders to
complete model certifications issued by the US Treasury. We will send a ceotificat
form to our foreign bank account holders for completion, which includes certification that
they are not shell banks as well as providing ownership and agent information. We will
recertify when we believe that the information is no longer accuratextaledst every
two years. We will close within 10 days any such account for a bank that we learn from
Treasury or the Department of Justice that has failed to comply with the Summons or has
contested a Summons. We will scrutinize any account activiipgitine 16day period
to ensure that any suspicious activities are appropriately reported and to ensure that no
new positions are established in these accounts.

F. Transaction Suitability Review

When a clieh opens a new account, the Designated Principal shall consider the
following suitability criteria:
All information on the client New Account Form;
Breakpoint sales;
Switching;

H w0 Dnh e

Excessive size of trade in relation to client assets; and
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5. Any other criteria Colony Park deems necessary to ensure the
suitability of the transactions.

As part of suitability review, the Designated Principal will discuss any accounts in
guestion with the registered representative of record in order to asdbeasnitability
for speculative trading, unusual investments, or excessive activity. The Designated
Principal will utilize professional judgment as to when to contact the client to verify the
activity in the account and updates suitability informatiorthenClient Account Form.

G. New Account Form

All sections of the New Account Form must be fully completed in order to
conduct the suitability review. A New Account Form is needed for all new clients,
including corporatias, partnerships, trusts or other entities. When a client is anything
other than an individual, the registered representative must obtain certain documents to
establish the account as stated in Sections A&B above, and on the New Account Form.
The informaion that must be obtained is different for institutional and-imstitutional
customers and is stated on the form. The New Account Form contains the following
sections:

Account Information;

2. General Client Information (address, social secutityiber);

Individual/Joint Account Information (employment, number of
dependents, martial status);

Power of Attorney or Investment Advisor Information;

Account Hol der 6s Financi al and | r
(investment experience, other brokerageoaats, income, risk
profile);

Source of Funds to Open the Account; and
Signatures (Representative, Designated Principal).

A copy of the New Account Form is Appendix G to the Manual. A copy of the
Clientbds Agreement i s ThepNeve Acdounk Forrh will assigt hi s |
the Designated Principal in making the determination as to the suitability of the security
recommended to the client.

H. Updating Account Information

Registered representats/eshould update customer background and financial
information on new account and option forms whenever they become aware of a material
change in the customerds financi al resourc
every two years. Updates may kecarded by completing new forms. New forms
require the approval of the Designated Principal and signature of the customer, where
required.

AO 686239.1 o1



Copies of all updates will be mailed to the customer for review and the customer
will be required to verify that theformation on the updated form is correct.

l. Third Party Accounts

When a third party who is not the principal or named person on the account will
give instructions regarding orders, or other actions involving aouatcthe Firm must
have a signed thirgarty trading authorization. The authorization is signed by the
principal of the account and the third party, giving the third party authority to act on
behalf of the principal. An example of a third party accasrdén account for a wife
whose husband wil |l give instructions regar
authorization must be received BEFORE accepting instructions from the third party.

The Firm only accepts limited trading authorizations limé third party to giving
instructions regarding the purchase and sale of securities and does NOT give authority
regarding the disposition of funds or securities.

J. Accounts For Minors
There are a number of requiremeata d r estri cti ons that aff

¢ A custodian must be named in and handle the account

¢ Only one custodian is permitted for each account

e Custodians generally may not delegate authority to another person
¢ Only one minor may be named in each actoun

e Margin transactions are not permitted

e Gifts to minors are irrevocable, i.e., the custodian may not direct
distribution of assets from the account except for the benefit of the minor

e The minorés soci al security number a
opening the account

e Minors may not be a party to a joint account, investment club, or
partnership

e (All other information on the New Account Form should be completed as
it pertains to custodian.)

AO 686239.1 52



K. Incompetent Persons

Accounts for incompetent persons may only be opened with appropriate authority
from a courtappointed guardian. If a registered representative becomes aware that a
customer becomes incompetent, the registered representative should contact the branch
manaer or Compliance for further guidance.

If a customer becomes incompetent and has a third party trading authorization in
effect for his or her account, the authority generally is considered invalid and requires a
court order for r ewenoftatorneynrecognized by Sdine staels,| e 0
remain in effect after a person is declared incompetent. Questions should be referred to
Compliance.

L. Trust Accounts

New accounts for trusts require a copy of the trust ageeé or a trust
certification signed by the authorized trustee. The following activities in trust accounts
require prior approval as follows:

e Margin trading requires approval by Compliance

e Option trading requires approval by the CROP

Fiduciaries (execuots, trustees, guardians, administrators, conservators, etc.) may
not be able to delegate their duties to a third party (whether the registered representative
or an outside person) to manage the account unless the trust or other authorizing
instrument spefically permits delegation. Some states require the fiduciary to obtain a
court order to delegate authority to a third party.

M. Collateral/Escrow Accounts

The Firm will not maintain accounts for customers wehiie assets in the account
are pledged to a third party and the Firm is asked to acknowledge it is responsible for
holding the assets pending instructions from the third party.

N. ERISA Accounts
Prudent Man Rule And Divef&ationi Pension and Profit Sharing
Plans
Trading in ERISA accounts is subject t

standard that is generally understood to mean that individuals involved with investment
decisionmaking act with the same care, skitudence and diligence as a prudent man in

the same capacity. This measure is not judged on the risk of a single investment but by
the investmentds relationship to the overa
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ERISA also requires that investments in a covered plan be divdrgfr@inimize
the risk of large losses unless it is clearly prudent not to do so.

O. Unacceptable Accounts

Colony Park reserves the right to refuse to accept any new account. It is the
policy of Colony Park not tocaept the following accounts:
Minors acting in their capacity;
2. Persons determined to be mentally or legally incompetent;

Employees of other brokerage firms, unless notification from or
prior approval is obtained from the employer;

4. Foreign diens living in their own country; or

5. Accounts located in high risk and noooperative jurisdictions or
with senior foreign government or public officials. (See Section
IV.B.)

P. Addresses On Customer Accounts

Confirmations and statements will be transmitted to the customer at the address
requested by the customer. The Firm or an employee may not be the sole addressee for a
customer 6s account unless the aemploygent i s f

Where the account is opened by a fiduciary such as an investment adviser on
behalf of the fiduciaryds customer, the Fi
account statements to the underlying beneficial account holder. The Firrmakid a
good faith effort to obtain the information necessary to send confirmations directly to the
beneficial owner; however, if this information is not provided by the fiduciary, the Firm
wi || forward confirmations ¢rmcustbden awthener 6 s
Firm is the custodian, the Firm will send the confirmation directly to the fiduciary. P. O.
Boxes are acceptable.

If the customer opens an account using a post office address, the street address
must also be provided on the neacaunt form. The only exception is for customers
who reside in rural areas where the post office address is the only address, which should
be noted on the new account form. The registered representative must obtain the mailing
and residential (or prinpal place of business) street address of the client.

Q. Change Of Address Requests

When a customer requests an address change, the customer must first notify his or
her broker in writing that he or she wisheghange the address on the account. The
broker then forwards this to the Operations Manager who then inputs the new address
into the system. This process then automatically generates an Address Verification Form
(see Appendix P), which is sent to the atttiress on file and then if necessary forwarded
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on to the new address on record. When the client receives this form, signs it and sends it
back to JP Morgan the information is verified and the address change is complete.

R. Margin Accounts

Margin accounts are used in a variety of situations (i.e., providing cash
management for small businesses, taking out 4bort loans against securities without
losing out on market opportunities, and buying securities on margingnt€lgenerally
use margin to leverage their investments and increase their purchasing power. However,
clients who trade securities on margin must be aware they also incur the potential for
higher losses.

The use of margin accounts should be cldmien. If a client requests a margin
account, the requested representative should determine if it is appropriate for their clients.
This determination should be based on a registered representatives thorough
understanding of t he c Ilfinarcialt sduationj investnert me n t
objectives, and risk tolerance.

1. Qualifications / Training

In order to conduct margin business, a registered representative must be
appropriately registered. A registered repnéstve must also have a thorough
understanding of how margin accounts work, as well as be aware of their responsibility
should they receive a maintenance margin call. If the registered representative has
guestions regarding his/her responsibility on nrargccounts, he/she should discuss
more questions with his/her Designated Principal.

2. Suitability

Before opening a margin account, the registered representative must ensure the
account owner(s) have an understanding of thekenarisk involved with margin
accounts. The registered representative should conduct a thorough review of the Margin
Agreement, with the account owner(s) in order to afford the owner(s) a clear
understanding of how margin accounts work, and what thgporesibilities will be. The
owner(s) must be aware of what is required if a margin maintenance call is generated.

As with any account, the new account form must provide information that shows
the account is suitable for the account owner. This form rmestompleted in its
entirety, including phone numbers (home, business or mobile) in order to contact the
client in the event of a margin maintenance call.

3. Opening a Margin Account

To open a margin account, thegistered representative submits the same
paperwork required to open a brokerage account, along Witdwrgin Agreement. The
Clearing Form requires an original signature on the Margin Agreement. No faxed or
photocopied Margin Agreements will be accepted.
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If an account owner has an existing brokerage account and wishes to add margin
capabilities to their account, the registered representative must complete a new account
form, review the margin agreement with the account owner(s), and have account owners
sign t he margin agreement . The customer 6s
prior to the time the account begins trading on margin.

4, Truth -in-Lending Requirements

Upon opening a margin account, the aaat owner(s) will be provided by the
Firmbébs Clearing Firm a written statement
and the conditions under which interest can be charged to the account, the annual rate of
interest, how debit balances are determhiaed the methods of computing interest.

5. Account Approval

Once Colony Park receives the appropriate paperwork and the Designated
Principal has approved the account, the original paperwork will be forwarded to the
Clearng Firm. The timeframe to receive margin trading capabilities is hours or days
from the time the New Account Form, New Brokerage Account Agreement, and the
Margin Agreement is received by Colony Park.

6. Margin Requirements

The initial margin requirements and the maintenance margin requirements for the
different types of securities that are being used as collateral for margin accounts can be
found below.

Margin is not extended to securities that are very sensitivehighdy volatile
market. These types of securities include stocks trading at a price that is below $5 per
share, and many internet (i.e., dot.com) type securities. To determine if a particular
security is available for margin, you can contact the Tradk Dee have someone verify
the security with the Clearing Firm.

Mutual funds that have been held and paid for 30 days can be used as margin
securities. You cannot buy mutual funds on margin.

7. Maintenance Requirements

When Colony Park receives notice of a margin maintenance call, every attempt
will be made to contact the registered representative immediately. Upon failure to make
personal contact with the registered representative in a timely manner, Colony Park
reserves the right to contact the account owner(s) directly. A call to the registered
representative or client is a courtesy only. The signed Margin Agreement acknowledges
the right of the Broker/Dealer or the Clearing Firm to liquidate securities agdhéed
meet maintenance requirements.

If the client wishes to deposit additional funds or securities into the account to
satisfy the call, they must do so on or before the second business day following the
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notification. The registered representative ipoesible for ensuring that clients meet
their margin calls. Overnight mail or federal funds wires for margin call deposits are
very strongly recommended. Securities will be liquidated within the account to satisfy
the call on the third business day ihfis are not received. Liquidation will occur even if
the market has brought the equity back up to the requirements.

8. Day-Trading Margin Requirements

There are different requirements for margin accourds dine classified as day
trading accounts. Colony Park does not endorse the practice dfaday in a
brokerage account. However, you should be aware of the additional requirements if your
client is deemed to be a daader.

The definiemadapt rafdea ofipattany cust omer
more times within a period of five business days. Also, if the Firm has reason to believe

t hat the customér ader ,ad0 ftphaet t @ ¢ o udnaty s h al

immediately.

\W

If the cliert is classifiaedader ao iplaet éohl daiyr

apply:

e Minimum equity requirement i there must be a minimum equity of $25,000
in the account on any day in which day trades take place.

e Limited buying power 1 the buying power is limitetb four times the day
traderdéds maintenance margin excess.

e Day-trading margin calls 7 in the event a dagrading customer exceeds the
buying power limitations, additional restrictions will be imposed on the
account for two business days following the closéusiness on any day the
deposit is required.

e Two-day holding period 7 funds to meet the dayading minimum

requi rement, or to meet a margin cal

for two business days following the close of business on any dalettosit is
required.

e Prohibitation of cross-guaranteesi daytraders are not permitted to meet
margin requirements through cregsarantees. Each account must meet the
requirements independently.

9. Fiduciaries

Margin accouts are permitted for an administrator, conservator, custodian,
executor, guardian or trustee as follows:

e after review of the appointment and applicable document (trust agreement, trust
certification, will, etc.) explaining investment powers and approval by
Compliance
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o Registered representatives should submit the appropriate document (trust
agreement, etc.) to th&hief Compliance Officer prior to engaging in margin
transactions.

S. Transfers

If a client transfers to Colony Park, weill need to obtain the same client
information as is required when a client opens a new account at Colony Park, including
documentation to verify the clientdos ident
manual. To expedite a transfer, we wiltapt whatever documented client information
is currently available. The registered representative is required to complete a New
Account Form within five days of the transfer of the account.

T. Client Files

The branch officanust maintain separate Client Files. Each Client File should
contain the following:
e New Account Form or other appropriate suitability documents;
e Disclosures;
¢ Documents verifying the clients identify; and

¢ Any other specific account documents.
The ClientFile shall be maintained for the life of the Firm.
uU. Customer Requests For References

Customers or prospective customers sometimes request letters of reference from
brokerdealers regarding their accourds future business to be done. Some of these
requests in the past have been scams by unscrupulous individuals seeking to capitalize on

abrokerdeal er 6s good name. Any such requests
handling.
V. Disclosure of FinancialCondition to Customer

Colony Park Financial Services, LLC will provide information relative to its financial
condition to any of its customers who may request it. The customer will be provided the
most recent balance sheet prepared in accordance wétosfatleral securities laws or

any rule or regulation there under. The CCO will be responsibility for disseminating
such information as necessary.

W. Customer Protection Rule

CPFS is an introducing firm therefore we are exempt from the requirement sdtyforth
rule 15¢33 under the K2ii exemption.
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X. Discretionary Accounts

Non advisory discretionary accounts are not permitted.

X. OPERATIONS AND RECORDKEEPING
A. Order Tickets

StockBond or Mutual Fund order tickets must be completed each time an order is
taken from a client on equHyased products (i.e., stocks, bonds, mutual funds, and
options). Accurate completion helps ensure accurate order execution and also provides a
paper tail to document your actions. The order ticket must clearly document the time an
order was taken and executed.

You do not need to complete an order ticket for transfeksnd or for money
market redemptions.

The original order ticket must be placedtinhe br anch office ¢
Ticketso file.

On a daily basis, the Designated Principal will review Order Tickets of
transactions.

1. Written Orders

Due to market fluctuation and the potential for misunderstandingewritt
orders from clients must be confirmed verbally before they can be placed. Upon opening
a brokerage account, clients should be instructed that all orders must be placed verbally
with a properly licensed registered representative. In the event yowerewmgiten
instructions from a client to place an order, you should contact the client immediately to
confirm the order. If you cannot reach the client, leave a message informing the client
that the order will not be placed until the client calls to canfi

2. Terms and Conditions

Order s, when entered, are required to i
orders. While there may be some exceptions, most orders will generally include the
following:

e Buy orsell

e |If sell, long or short

e If a short sale, an indication the security can be borrowed
e If sell, indication of the location of the security

e If an option: put or call, open or close, covered or uncovered
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e Name of security

e Quantity

e Price (if a limit order)

e Day or GTC (if not a market order)

e Other terms of the order (fill or kill, stop limit, etc.)

o | f the customer6s order i's granted
order as negotiated by the Firm and the customer), the stop is to be noted
on the order.

~

Ifthe wst omer 6s order I's granted a #dnst
order as negotiated by the Firm and the cu

3. Short Sales
i Records Of Orders

Sel | orders are required to be specifie
be entered as either long or short.

ii. Obligation To Ensure Securities May Be Borrowed

ltistheregs er ed representativeds responsi bi
confirm whether the security being sold short may be borrowed. This confirmation must
be obtained prior to entering any short sell order and recorded on the order.

4. Pre-Approval of Orders

Certain orders require approval because of rule requirements or Colony Park
policy. This section summarizes the orders requiring approval, when approval is required,
and the designated supervisor.

ORDERS REQUIRING APPROVAL

Type of Order When  Approval General Securities
Required Supervisor

First order for new account Prior to entry Designated Principal

Buy or sell order for 10,000 or mol Prior to entry Designated Principal

shares

Buy o sell order for $1,000,000 c Prior to entry Designated Principal

more par value of bonds

Buy of nori NASDAQ OTC security Prior to entry Designated Principal
priced less than $5.00/share
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Mutual fund switch orders

Mutual fund multiple purchase
(purchases of multiple unrelated fun
in same account)

Short sales

Buy of 25 or more shdrterm options
(options expiring within same month ¢
order entry)

Buy of $10,000 or more shdterm
options

Buy or sell orders for trading personn
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Same day as entry

Same day as entry

Prior to entry

Prior to entry

Prior to entry

Prior to entry

Despnated Principal

Designated Principal

Designated Principal

Designated Principal

Designated Principal

Designated Prinpial



5. Protocol for Placing Trades

Before calling the Trade Desk with a transaction, it is important for you to
be prepared. This means that you should
symbol of he security to be purchased or sold, and know the dollar amount for mutual
fund transactions or the share quantity for stock trades. Having the appropriate
information will reduce the chance of error and improve the overall efficiency for all
registered epresentatives calling to place trades. During periods of high volume, if you
are not prepared to promptly place a trade, you may be asked to call back when you have
the necessary information.

When placing trades in a qualified account, the funds muavé&itable in
the account prior to the trade being placed. This rule is in place because it is not possible
to extend credit in a qualified account.

If the funds are not yet in the account and you instead have possession of
the clientds cehthe trdde in tp thel TradeaDesk.p The check must then
be sent via overnight mail to the Clearing Firm. This will ensure the funds are available
to settle the trade.

6. Timely Execution of Customer Orders

As soon as a customer places an order with you to buy or sell a security,
you must immediately place the order with the Trade Desk. In a volatile and fast moving
market, a delay in placing a customer order can have dire consequences. Mutual fund
ordess must also be immediately placed as fund companies have varieol totes
during the day.

7. Orders Placed After Market Hours

In a volatile market, the market price may be substantially different viHeen
market opens than it was when the market closed the previous day. The risk exists that
the client may not be aware of this potential difference and may not have the funds to
cover a transaction once it executes. Therefore, if you receive a request dustomer
after market hours for an-ttiemarket order, you should recommend the client wait until
you speak with them once the market opens and reconfirm the trade at the then current
market price. If the client wants to go ahead and place the aftgerhours, you must
inform them of the potential price fluctuation and document this on the order ticket.

8. Orders Left on Voice Mail

You must inform customers that they should not leave orders for securities
transactions on voice mail. The following is an example of the verbiage that can be used
to convey this message:

Alt i s i mportant that you do NOT | eave
sell a stock. If you want to place an order or need imnmedssdistance, please dial O (or
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other appropriate telephone number) and the operator (or other appropriate person) will
route your call to someone who can assi st

9. Open Orders

At the end of each month, a notation on ¢hent monthly statement notifies the
registered representative when there are open orders, also referred to as Good Till
cancelled (GTC) orders. When you receive your copy of the monthly statements, you
should review all open orders with your clients.dditionally, you should review the
branch officebds Open Order File to ensure
Orders that are excessively away from the market should be canceled by notifying the
Trade Desk. GTC orders are valid for 90 days. rAtedays, the order may be either re
entered by the representative or allowed to expire. The Trade Desk will contact you prior
to the order being dropped so a new order can be entered, if appropriate. Once a new
order is placed, it will begin the nex®-@ay cycle.

10. Extensions

When you place an order to purchase securities for a client, funds are required to
be in the clientds account on or before s,
date is three working dayster the trade is placed (T+3). For U.S. Government issued
securities and some #oad funds settlement date is the next business day (T+1) and
funds must be in the account prior to placing an order to buy.

If a trade is placed and funds are not in theoaat on settlement date, Colony
Parkhas the optiorto file for an extension with the SEC under regulation T on the 5th
business day (T+5). A customer does not have the right to an extension. Colony Park
will determine on a case by case basis when tansion will be filed. If an extension is
not filed, the account will be sold out. Both the client and the registered representative
will be charged for an extension. Extensions are not an option for a registered
representativeds umer sonal brokerage acco

In order to avoid the need to file an extension and the resulting charges or the risk
that the clientds account will be sold out
purchases are in the account at the time the trade is entered. If ereelgispresentative
has more than three extensions in a calendar year, the extension accommodation will be
revoked, a warning letter will be sent, and a processing charge will be assessed.

B. Cancels and Rebills

Cance$ and rebills between accounts require the approval of the branch
manager.

C. Trade Errors

Trade errors are to be immediately reported to the Designated Principal for
correction. Registered representatives are not pernittearrect errors themselves. See
Appendix K, Trade Correction Request, to this Manual.
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D. Sellouts

Customers who fail to pay for transactions will be subject to sellouts to close out
the unpaid security position. Registeregresentatives will be charged for any unpaid
balance remaining after the sellout.

E. IssuerdPurchases Of Their Own Securities

When an issuer (or its affiliate) repurchases its own equity sesuyrhcluding
purchases to effect a merger or acquisitio
comply with certain regulatory requirements, particularly Rules 13(e) and 8@ the
Securities Exchange Act of 1934. These rules specify teadham trading restrictions
as to price, vol ume, executing brokers an
obligation to comply with applicable requirements.

General restrictions include the following:

e All bids and purchases must be made througbyoonly one broker or
dealer in a single day.

e There are restrictions on entering bids and purchases after the opening and
at least onédalf hour before close.

e Bids and purchases must be at certain prices equal to or less than the
highest current independenid price or lowest current independent offer.

e Volume is limited to certain percentages of volume or outstanding shares.

Registered representatives should contact Compliance for guidance when an
issuer wishes to repurchase the securities.

F. Sale of Controlor Restricted Stock
1. Introduction

SEC Rule 144 provides a method for resale of restricted or control securities.
Rule 144 provides a safe harbor for the resale sificked and control securities. It
includes conditions which, if satisfied, permit holders of such securities to sell them
publicly without registration and without being deemed underwriters. Rule 145 governs
the offer or sale of securities received dannection with reclassifications, mergers,
consolidations and assets transfers. Sellers under Rule 145 are afforded similar safe
harbor to Rule 144 sellers.

The Chief Compliance Officer should be consulted directly for assistance
regarding the procesginof Rule 144 and Rule 145 sales. This section is provided for
quick reference only.
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G. Client Files at Registered Branch Offices
A master file must be maintained for each client with secuptieducts.

o General client datai client correspondence, documentation on product
recommendations (i.e., why the product is suitable and what was
communicated to the client about the product);

e The new account information form and/or other appropriate glitigab
documents;

e Applications;

e Copies of checks and/or securities;

e Confirmations;

e Other specific required account documents

e Disclosure Forms (i.e., Switch/Replacement, Mutual Fund Disclosure)
when applicable;

o Order tickets for brokerage and direct mufuzd trades;

e Solicitation Form, for solicited individual equity and fixed income
securities;

e Account Statements may be kept in the client file, or centrally filed in
the branch. If not in client file, statements must be available for registered
represetative use and must be provided upon request for audit purposes;
and

e Correspondence.

These records must be kept in a readily accessible place and be available at all
times for inspection and duplication, upon request by the Chief Compliance Officer. The
maintenance and retention requirements of client files are necessary to meet NASD
record keeping requirements. Thus, client files are the property of Colony Park.

H. Other Required Central Files

Your branch dice must maintain various other central files. In order to meet this
requirement, you must provide certain documents to the branch related to your securities
business.

I Central Client Correspondence File

You must provide your branch office with a copy of all correspondence, including
faxes and emails, received from or sent to your clients regarding secusiéesSection
XVIL.R. Correspondence, for more information.
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ii. Central Order Ticket File

You must provide your branch office with completed order tickets in order for it
to maintain a centralized Order Ticket file. See Section IX.Maitual Fund Order
Ticket and Stock/Bond Order Tickets for more imfation about Mutual Fund and
Stock/Bond Order Tickets.

iii. Open Order File

You must provide your branch office with open order tickets so that it can
maintain a centralized Open Order file. See Section IX.A.9. Open Oialeraore
information about reviewing open orders.

\2 Central Switch/Replacement File

You must provide your branch office with a completed Switch/Replacement
disclosure form in order for it to maintain a t@fized Switch Disclosure file. See
Section XILE. Switching for more information about Switch/Replacement Disclosure
forms.

V. Central Due Diligence File

You must provide your branch office with all due dilige documentation you
prepare so that it can maintain a due diligence file for any security that you actively
solicit or recommend. See Section IX.GRroduct Recommendation/Due Diligence for
more information about file requirements.

Vi. Central Client Complaint File

You must provide your branch office with all complaints you receive so that it can
maintain a file containing all complaints submitted by clients to you or the Broker/Dealer.
See Section IX.G.vior more information about client complaints.

Vil. Central Advertising and Sales Literature File

You must provide your branch office with copies of new advertising or sales
literature materiaso that it can maintain a file containing all new material used to solicit
securities sales that is created by any registered representative. The Chief Compliance
Officer must preapprove any type of advertising and sales literature used to solicit
secuities sales that is created by any branch office personnel. Once approved, a copy of
this new materi al mu st be maintained in ar
branch office. See Section IX.G.vii. for more information about Advertising &sSal
Literature.

For seminars, the following items should be included in the file (consider a
separate Seminar file):

AO 686239.1 66



e The name of the approved seminar or copies of the script;
e Visual aids;

e The approved Advertising Review Form,;

e The name of the presenter;

e Alist of attendees;

e Copies of any fliers, invitations and literature displayed with the
appropriate evidence of Principal and Advertising Compliance review and
approval.

See Section XVII.A.ADVERTISING & SALES LITERATURE, for complete
information on thigopic.

l. SOLICITED AND UNSOLICITED TRANSACTIONS
1. Solicited vs. Unsolicited Orders

All trades must be marked solicited or unsolicited. Use tHewiolg guidelines
to help you determine which category a trade falls into:

Solicitedi Any transaction where we (the representative, branch, or organization)
bring a specific security to the attention of the client through any means,
including, but not Inited to, direct telephone communications, the delivery of
promotional material through the mail, or the transmission of electronic messages.
This means a solicited trade may occur due to communications not directly from
you, the representative. For tbesrders we recommend you note it was an
indirectsolicited order.

Unsolicited i Any transaction where the product decision is driven solely by the
client. For example, if you are acting solely as an etaegr for your client who

is acting on their owmitiative, without a recommendation from you, the branch,
or the organization.

Registered representatives may NOT solicit transactions listed below:

e Securities included on the Firmobs

e When securities are being sold under Rule 144, pserthkamay not be
solicited.

You must be aware of potential insider trading violations when placing trades at
the request of a client.

2. Solicitation of Individual Equity and Fixed Income Securities
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In order to solicit individual stocks or bonds, you must have reasonable
knowledge of the company/issuer whose security is being recommended. Therefore, in
order to satisfy the regulatory standard for determining suitability fanifgpeustomers,
you must perform due diligence and maintain a file with supporting documentation. If
the Trade Desk researches and locates specific bonds for your client, the due diligence
information will be kept in the Home Office.

This Due Diligence e must contain:

¢ Research reports and/or information on the company sufficient to support a
recommendation to clients.

Optionalit he companydés | atest 10K, 10Q, and
if they are obtained.

3. Solicitation of Mutual Funds notonCol ony Par k6s Loa
Preferred List

In order to solicit mutual funds that are not on Colony Park Preferred List, you are
fully responsible for the suitabiitto the client and you must document the basis on
which you made your recommendation.

Your registered branch office must maintain separate client files and various
central files including: Correspondence, Order Ticket, Switch/Replacement, Due
Diligence,Client Complaint, and Advertising/Sales Literature. It is your responsibility to
provide the office with the required forms and documents so they can maintain the
required files.

XI. PENNY STOCKS
A. Penny Stock Defined

Penny stocks are identified as fndesigna
and include the following criteria:

e The stock is priced less than $5.00 per share (excluding shares of investment
companies).

e The stock ishot listed on any exchange or with NASDAQ.

e The issuer has net tangible assets of $2 million or less.
Unless notified to the contrary, registered representatives should assume that any

unlisted securities priced less than $5.00 per share may be subjbet penny stock
requirements.

B. General Requirements
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Under Rule 15¢1 through 1586 and 15¢9 of the 1934 Act, securities that are
identified as fnAdesignated secur iguiremerdsso (per
including:

o ri sk disclosure to a customer other th
o di sclosure of certain price informatio
. disclosure of compensation received by the broker or dealer; and

o inclusion of prices b penny stock positions on

statement and a legend regarding the value assigned to the penny stock.
There are five primary exemptions from these requirements:

The price of the security is $5.00 or more per share.

The purchasr is either an accredited investor or established customer or is
a principal affiliated with the issuer (as defined in the rule).

3. The transactions are not recommended.

The brokeid e al er 6 s ¢ o mups andsmaidovens from penrky
stock tranactions did not exceed 5% of total commissions or mak
and markdowns during the 3 months immediately preceding the
transaction, AND, the brokedealer has not been a market maker in the
penny stock to be purchased by the customer for the immediateritbs
preceding the transaction.

5. Any other transaction exempted by the SEC.

The following sections outline the Firmos
subject to the rules.

C. Established Customer Defined

The requirements of the Penny Stock Rule do not apply to penny stock
transactions for Afestablished customers. o
customer who:

. has maintained an account (effected a transaction, made a deposit of funds
or securities) more than one year previously, or

. has made three purchases of penny stocks that occurred on separate days
and involved different issuers.

D. Suitability Information

Registered representatives aeguired to obtain information from the customer
including prior investment experience, investment objectives, and financial situation.
This information is recorded on the New Account Form which must be completed prior
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to effecting a transaction in a psgnistock. With this information, the registered
representative is required to reasonably determine whether transactions in penny stocks
are suitable for the customer.

Prior to effecting a transaction in a penny stock, the New Account Form must be
compleed and submitted to the Designated Principal for approval. The Designated
Principal should review the information included on the form to confirm the suitability of
penny stocks for the customerd6s account.

E. Risk Disclosure Document

Prior to effecting a penny stock transaction for a customer, the registered
representative mu s t furnish the customer
di scl osure document titled Al mport that | nf
customer6s signature on the ALow Priced ¢
disclosure document may NOT be copied on Firm letterhead but must be reproduced on

plain paper.

Furnishing this disclosure and mwmbtaini
receipt is required for each of the first three penny stock transactions. The general
securities supervisor is responsible for ensuring required disclosure documents are
obtained.

F. Penny Stock Due Diligence

In accordance with Rule 2315 no registerqa shall recommend that a customer
purchase or sell short any Apenny stocko w
described below. The Firm shall maintain all documentation of this due diligence. Mark
Reinstein will review all due diligenceprio t o t he repds recommenda
meets all requirements and will document the information reviewed and the date of the
review (see Appendix T Penny Stock Due Diligence Review Form).

Penny Stock Due Diligence requirements:
- current financibstatements (within last 12 months)
- current material business information
- current business profile

G. Disclosure Of Quotations And Other Information

Rule 15§ 3 prescribes certain requiredformation that must be disclosed to the
customer at or prior to the time of effecting a penny stock transaction. Registered
representatives should include notations on the order tickets that include the required
information regarding bids and offers. dlIClearing Form will disclose the required
information on the confirmation.

H. Disclosure Of Compensation
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The Firmos compensation for penny stoc
customer confirmations aslfiows:

e [For agency transactions, the amount of the compensation.

o For riskless principal transactions where the Firm is NOT a market maker, the
difference between the price to the customer and the contemporaneous
purchase or sale price.

Registered represtatives are responsible for recording the required information
on order tickets. This information is to be transmitted for inclusion on customer
confirmations by the Clearing Firm.

Xll.  MUTUAL FUNDS

When you sell mutual fursd you are subject to many of the policies and
requirements set forth throughout this manual. There are, however, unique policies that
apply to the sale of mutual funds. These requirements are listed below.

A. Sales Presentations

You may never exaggerate the safety or potential return of mutual funds. There
are risks associated with every mutual fund purchase, and you must inform your clients
of these risks.

Registered representatives must use lettersapprovedby Colony Park and
include a prospectus. Where a prospectus will not be included, the Chief Compliance
Officer should review the letter prior to mailing.

Investments in mutual funds are designed for {tmrgn investing. Therefore, they
are generally unstable for clients seeking short-@Lyear) or intermediate term -g}
year) gains. Purchase recommendations sho
objectives and risk tolerance.

Note that SEC rules permit only very limited communications abmtttal funds
before prospectus delivery.

B. Sales Literature

The only written materials relating to mutual funds that may be sent to a client
are:
e A current prospectus;

e Materials that were prepared by the funds itself laade been approved by
the Chief Compliance Officer for use; and

e Other materials approved by the Chief Compliance Officer.
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For complete information on sales literature, see Section XVIIIL.A.
C. Standards for Preparing Mutual Fund Communications

All communications with the public must be based upon traditional standards of
truthfulness and fair dealing. They must state all matters necessary in order not to make
the statements misleading.a®c investment risks of fluctuating prices and yields should
be included. Exaggerated, flamboyant, or unwarranted superlatives, and promissory,
inaccurate, and misleading statements or claims are prohibited. Projections or predictions
as to future restg are also prohibited.

1. Comparisons

The NASD permits pieces that compare the features or historical performance of a
mutual fund with anothetype of product, if it is balanced and shows the differences
between various facts (liquidity, safety, taxes, etc.). The NASD does not permit pieces
that compare the features, or historical performance, of one mutual fund to another
mutual fund.

The FINRA position is that our intent to sell products create an inherent bias,
which precludes you or us from being able to do a fair and balanced presentation. On the
other hand, thirgbarty sources, (i.e., an outside research company, a magazine, or a
newspaper) can produce an article that compares either like or unlike products, and it
may be possible for you to use such an article. However, this would require copyright
clearance, reprint permission, and the incorporation of various disclosures. This would
necessitate review and written approval by the Chief Compliance Officer, and FINRA
filing and clearance.

In light of the restrictive requirements, the Chief Compliance Officer must review
any comparison material you would like to use and obtain FINRA cleapaiweto the
material being used.

There are additional pieces of informatioequired to accompany these third
party comparisons in order to stay in compliance. These are: (1) a current performance
report and (2) a current prospectus of the mutual fund you are recommending.

2. Graphs

The use of graphs tdepict actual or hypothetical performance over time must
visually convey the risks of fluctuating prices inherent in investing. Straight, upward
sloping graph lines may not be used.

3. Performance Information

e The SEC and FINRA strictly regulate the calculation and
communication of performance information relating to mutual
funds. There are extensive rules detailing how yields and total
returns must be calculated and in what format they may be
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given to clients. Acordingly, it is essential that you do not
calculate mutual fund performance numbers. Use only the
performance data supplied by Colony Park or the product
sponsor.

4. Reprints

Periodically you may run across articles in major azges on a mutual fund that
Colony Park distributes. You may wish to copy favorable articles and send them to
clients.

. You must obtain copyright clearance and reprint permission.

o You must obtain advance, written approval from the Chief Compliance
Officer, who will submit it to the FINRA within 10 days of first use.

. The reprint must contain clear and p
name as your NASD member firm.

5. Disclosure of Material Facts

In recomnending the purchase of a mutual fund to a client, certain material facts
must be disclosed. These facts may include:

. The funddés investment objective;
. The fundébés portfolio, historical
o The fundds expenadesye rati o and sa
o The risks of investing in the fund relative to other investments;

o The fundds hedging or ri sk manag

regarding the structure of mudltlass and masteieeder funds
sufficient so the customer may understand and evaluae th

structure;

. Potential tax consequences including tax on distributions and
capital gains subject to tax;

. Potential risks if a fund invests in financial derivatives; and

. If an expense ratio is represented as an advantage of a particular

fund, it is explaied in the context of and compared with other
mutual fund expense ratios.

The mutual fundds prospectus and ot her
not most of these disclosures. Disclosure of these and other facts are considered material
tothenvestords investment decision. Appropr

various share classes in mudtass funds See paragraph G, Mutual Fund Share Classes
for more information.
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Although prospectuses disclose may of the details of the variotisahfund
products available, you must provide sufficient information for your client to understand
and evaluate the fund(s) being recommended. If expense ratios are material to your
client, they need to be explained and compared to those of other fouisl

You should also remind your client that distributions of interest, dividends, and
capital gains in noualified accounts are subject to federal income tax even though the
client chooses to have the funds reinvested.

D. Mutual Fund Suitability

In recommending a particular mutual fund to a client, the registered representative
must:

e Gather relevant client information regarding intentions, such as time horizon
and investment amount.
e Clearl y def soabjectiveshaad financialesisuation: 6

e Consider the need for current income, liquidity, diversification, and acceptable

levels of risk.

e Match the investords objective with
strategy of a particular fund without being irdhced by incentive
arrangements.

e Be familiar with the choices that a given fund offers.

e Explain the available choices to the client in a complete and forthright
manner.

e Make the recommendation based solely
Also see Seatn VII., Suitability Analysis.
E. Switching

Switching is the selling or redemption of one mutual fund with a sales charge to
buy another mutual fund with a sales charge. Recommended switches may not be based
on the compensatioio be received by the registered representative or Colony Park as a
result of effecting the switch. As for all recommendations, the registered representative
must have a reasonable basis for believing the switch is suitable and in the best interest of
thecustomer.

The customer may incur multiple sales charges by changing from one fund to
another and there may also be tax consequences because of the switch. The concern is
whether the switch is justified and whether the customer understands the conse@fienc
the switch.
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Switches between mutual funds that result in potential additional sales charges for
the customer (whether frargnd or backend load) require that a letter be obtained from
the customer acknowledging an understanding of the consequenites switch. It is
the gener al securities supervisords respon
switch transactions. The letter will be retained with the record of the order and/or in a
branch file for the customer or for switch letters

If in the opinion of the Designated Principal, there is a pattern of inappropriate
switches, special supervisory procedures may be implemented per section.

F. Switch Authorization Letter

A blank switch lette may be obtained at CSC In Touch after logging in, go to the
forms section and look for the mutual fund switch authorization letter. A copy of the
Mutual Funds Switch Letter is Appendix L to this Manual.

G. Mutual Fund Share Classes

Which type of shares you recommend to your client will vary depending on your
clientds investment objectives and ti me h
advantages and disadvantages of different mutual fund classes. dnlpsrif investors
are seeking to avoid fromind loads, they must be informed of the potential Hi@nm
effect of the higher ongoing sales charges associated with Class B shares, and if
applicable, Class C shares.

The recommendation should always be yino u r clientos best
considering the following characteristics of each share class:

e Class A Sharesi a frontend sales charge is deducted from the amount
invested at the time A shares are purchased. Class A shares are also charged
annual distibution and service fees called 12bfees. The 128 fees for
Class A shares are the lowest of all types of mutual fund shares because of the
higher frontend sales charges.

Because Class A shares have the lowestl1#es, Class A shares are often thest
economical shares in the long run, especially with larger investments that qualify for
breakpoint discounts.

e Class B Shareg a contingent deferred sales charge may be deducted from
the proceeds at the time B shares are redeemed. If shares dompetdhan
the deferred sales charge schedule (typically six years) there is no deferred
sales charge when they are redeemed. Each new purchase of shares has its
own deferred sales charge period.

Class B shares are charged a higher-1LZbe than thoseharged on Class A shares.
Class B shares automatically convert to Class A shares at a date specified in the
prospectus. Upon conversion to A shares, lower-IlZbes apply. If there is no
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conversion specified in the prospectus, the higherllfles mayast for the entire life of
the investment.

e Class C Sharesi there is no fronend sales charge when C shares are
purchased. When shares are redeemed there is typically a small deferred sales
charge for the first one to two years. Class C shares ajecsit a higher
12b1 fee than Class A shares. Generally, Class C. shares do not convert to
Class A shares. As a result, the higher-1Zbes will last for the lifetime of
the investment making Class C shares generally more expensive than Class A
share over the longerm.

Disclosure of the various share classes can be made to your client through the use of the
Mutual Fund Disclosures Form

H. Mutual Fund Disclosures Form

The Mutual Fund Disclosures form digses pertinent information to mutual fund
clients regarding mutual fund share classes, associated sales charges, and ways to reduce
sales charges. The disclosure form provides documentation that you have given adequate
information to your client so th&e or she can make an informed mutual fund investment
decision. The client acknowledges that he or she understands this information by signing
this form.

In certain circumstances, the form is not required. However, it is strongly
recommended witlall mutual fund purchases in order to provide disclosure as noted in
the previous paragraph. The fornrégjuired when:

e A client is investing in multiple fund families, instead of using one fund
family where they would have qualified for breakpoint discouirighis case,
a bona fide asset allocation model (i.e., MAPS) must be used to document the
decision to use multiple fund families.

e A client is investing in Class B shares with aggregate purchases of $100,000
or more. In addition to the form, the registkrepresentative must document
how B shares are more beneficial (i.e., less expensive) than Class A shares

given the clientds risk tolerance and
must be retained in the client file, and readily available if requdsteithe
Home Office.

e Aclientis investing in Class C shares with aggregate purchases of $250,00 or
more. If the reason is other than a short time horizon (as noted on the CAl),
the registered representative must document the reason(s) supporting the
suitability of the C share investment. The documentation must be retained in
the client file, and readily available if requested by the Home Office.

The completed disclosure form must be forwarded to the Home Office, with a
copy given to the client and a comtained in the Client File branch office.
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l. Sales Charges

You must discuss sales charges with the client. It is important for the client to
know what the sales charges are, and when a sales charge will be taken. dn,aguliti
must make the client aware of the following:

1. Breakpoint Discounts

For some mutual funds, frarend sales charges decrease as the dollar amount
invested increases. These thresholds for reduced sales chergealled breakpoints.
Breakpoint sales is a term that denotes selling mutual funds to maximize commissions
earned, i.e., selling an amount close to but below a breakpoint. The customer will,
therefore, pay a higher sales charge. This practice isbytexhi

Recommending diversification among several funds with similar investment
objectives, particularly if sales occur in amounts just below the breakpoints of one or
more funds sold, may not be in the best interests of the customer. If multiplegasrcha
of different mutual funds is appropriate but will preclude the customer from qualifying
for a breakpoint, the customer should sign a letter acknowledging his or her
understanding that a breakpoint is being given up by purchasing multiple funds.

2. Letter of Intent

A letter of i ntent i's an investoroés w
specified dollar amount of a single mutual fund or funds within a single fund group over
a specific period of time. The aggregatwestment over time may qualify for a
breakpoint and a lower percentage sales charge.

The mutual fund purchase should indicate if the customer will execute a letter of
intent so the lower sales charge will apply.

3. Right of Accumulation

Aggregating purchases of a particular fund or family of funds by one investor
(and sometimes familyelated purchases) may qualify for rights of accumulation. A
lower sales charge may apply based upon the total dollar amousteidveThe mutual
fund purchase should indicate rights of a
desire to aggregate purchases to qualify for a lower sales charge. See paragraph J. Ways
to Reduce Sales Charges for more information regarding thésasop

In addition, because sales charges vary depending on the mutual fund share class,
you must educate your client regarding the various share classes available to them. See
paragraph G. Mutual Fund Share ClassgMutual Fund Disclosures Form available
for this purpose. This is a required form in certain situations, but is recommended for all
mutual fund purchases. It is intended for your use to ensure your clients are fully
informed regarding share class options and sales charges. SeagatagMutual Fund
Disclosures Fornfior a complete explanation of the use of this form.
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You must not lead clients to believe that they are purchasing or selling securities
that have no sales commissions when that is not the case. Mutual funds witlyezanti
deferred sales (baednd) charges or 12b pl ans may not be repre
products. It is especially important that u clearly explain the mechanics of angtfick
charges in order that ful ICl dhissc |é0sThe rea ri s
Mutual Fund Disclosures Form can help you accomplish this.

J. Ways to Reduce Sales Charges

The sales charges for mutual fund shares are disclosed in the investment
companyO06s pr os p e catsaustates thafTelaoh tingera puwghase is magle a
sales charge will be applied. A client can qualify for a reduction in the sales charge
depending on the size of the purchase, kno
ways to qualify for breakpoiatare:

Invest large sum of money at one time;

2. Sign a Letter of Intent (LOI) stating the intent to invest an amount of
money equal to or greater than one of the breakpoint levels in the next 13
months; or

3. Reach the breakpoimtumtuthrougho ORI dAhdt s
are aggregated together and when the next sale reaches a breakpoint, the
sale will receive the reduced sales charge. However, the reduced sales
chare does NO@pply to past purchases.

It is inappropriate for a registered ree®tive to recommend the purchase of a
mutual fund in a dollar amount that is just below a breakpoint level. This practice would
be a violation of NASD policy. If you did not inform the client that by adding the
appropriate amount they would be ableréduce their sales charge percentage on the
purchase.

Sales just below breakpoints may occur, and wouldaatonsidered a violation
of NASD rules if:

e The trade was executed in accordance with a bona fide asset allocation
program that Colony Park offer® tcustomers (i.e., MAPS) and which is
retained in the clientobés fil e;

e The asset all ocation was designed to
and investment goals; and

e The client received disclosure (i.e., the Mutual Fund Disclosures Form) that
he/shemay not qualify for breakpoint reductions that are otherwise available.

For mutual funds purchased through a br
responsibility to monitor t heir clientods
Clearing Firm wlen a reduced sales charge is appropriate. This can be done either at the
time of trade or when statements are received (for systematic purchases). Consider
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noting a particular fundods breakpoints i
information.

K. Market Timing Transactions

The NASD has stated that recommendations to fund investors to engage in market
timing transactions should be made within a single family of funds or where there are no
transa&tion costs associated with the trades.

L. Deferred Sales Charges

If a customer purchases shares of a mutual fund that imposes a deferred sales
charge on redemption, the confirmation will include the following leigen AnOn sel
your shares, you may pay sales charge. For the charge and other fees, see the
prospectus. 0

M. Selling Dividends

Selling dividends is a practice of recommending the purchase of a mutual fund
based on amminent dividend distribution.

Since the price of a mutual fund is reduced by the amount of the dividend, there is
no benefit to the customer unless there are specific tax or other advantages to the
customer. In fact, there may be increased tax Itglidr the investor. A related concern
is representing that distributions of long term capital gains by the mutual fund are or
could be viewed as part of the income yield from the mutual fund.

N. Mi sr epr es ELnotaidnog FiuNod s

Certain funds impose a sales charge when the customer redeems or liquidates an
invest meitehd (Abadk or contingent deferred
generally on a decreasing basis the longer the mutual fund isFmléxample, a mutual
fund may charge 5% if the shares are sold prior to being held 5 years, 4% if after 5 but
before 6 years, etc. Other funds have a combinedi @ssetd sales charge and/or service
fee exceeding .25 of 1% of average annual assets.

0. Mutu al Fund Order Ticket

A Mutual Fund Order Ticket must be completed for all registered representative
facilitated, initial or subsequent, mutual fund transactions. It is the source document for
the transaction dails and must be completed for the following situations:

¢ All purchases, exchanges or redemptions effected through the Trade Desk or
direct application (Advantus Funds or outside sponsored funds).

e Exchanges within fund families, regardless of whether thve ffamily is
contacted directly by the branch office or processed through the Trade Desk.
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¢ All purchases, exchanges, or redemptions in a brokerage account effected by
the registered representative through Mutual Fund Direct Order Entry internet
access. Té registered representative must complete a Direct Order Entry
Mutual Fund Order Ticket and attach it to the screen print from the order entry
system.

You do notneed to complete an order ticket for transfarkind.

Completing a Mutual Fund Order Tickédr every transaction you conduct on
behalf of the client is a requirement. It will help you respond quickly and accurately to
client inquiries, as well as regulatory concerns. The original Mutual Fund Order Ticket
must be placed in the branch office ten a | AOrder Ticketo file.
in the clientds file.

Mutual Fund Order Tickets must be completely filled out. For rollovers, enter an
estimated amount if the exact amount is not yet known. Only Series 6 or 7 registered
representativesor Series 11 assistant representatikger processors can fill out a
Mutual Fund Order Ticket.

P. Redemptions

It is important your clients fully understand the process for redeeming their mutual
fund shares. Proper procedsrare contained in the appropriate prospectuses. You
should be thoroughly familiar with these procedures. If you assist your client with these
procedures, you must do so Apromptly. o De
may be required to caplete aSwitch Disclosure Form

Q. Statement of Additional Information

You must provide copies of the fundds cu
upon the clientds r eyfalewsng the instiuctions omahe firi bt ai n
page of the prospectus.

R. Confirmation Disclosures

For purchases of shares of an investment company that charges a deferred sales
charge upon redemption, NASD rules préssd that the confirmation is required to
include a statement that states the foll o\
sales charge. For the charge and other fe
legend must appear in a leastpdnt type. The Clearing Firm will prepare the
confirmations in accordance with NASD rules.

Xlll.  BEST EFFORTS UNDERWRITINGS

A. Introduction
Best efforts underwriting may take diffeten f or ms i ncl udi ng :
A mi ni-mauxm mu mo , or other offerings continge
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the I ssuerb6s securities. Two primary <conc

the issuer or to an escrow account and that oohalide purchasers are included in
order to meet a stated minimum number of shares of units. Where the minimum is not
sold within the deadline specified by the prospectus, all customer funds must be
refunded.

Two rules that specifically address besbes underwriting are SEC Rules 15¢2
4 and 10k0. 15c24 deals with the protection of customer funds and requires prompt
transmission of customer funds to the issuer or an escrow account, depending on the type
of offering. 10b9 requires that the Firmel only to bonafide purchasers to meet any
minimum amount of the securities to be sold.

B. Customer Funds

Customer funds will be deposited to an escrow account established by the
Managing Underwriter.

If the contingeny is not met, funds will be promptly refunded to potential
purchasers.

C. Purchasers

Al | pur chasetrfsi dnews tp ub,eundadseesrpdenning to hold
the security for investment.

Issuer insiders or employead the Firm will be required to sign a written
affirmation that the purchaser intends to hold the security as an investment. Such
purchasers may be subject to restrictions on immediate sale of the securities.

XIV. OPTIONS
A. Branch Options Supervision
The CROP and/or SROP will supervise the Options transactions.
B. Registered Options Representatives

Only persons who are qualified to exgg in the solicitation and/or sale of options
contracts are permitted to do so. Generally, anyone who has successfully completed the
Series 7 General Securities Representative examination is qualified to solicit and sell
options. Questions regarding gjtieation should be referred to Compliance.

C. Approval Of Option Accounts

Registered Representatives are responsible for obtaining the required information
on the Firmdés cust ome rmeranudt sign the apteom agreement t .
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confirming the information included on the form and agreeing to abide by the
requirements included on the Firmbs agreem
by the designated SROBefore the first option transaction The Client Option
Agreement is attached as Appendix M.

The customerd6s signed option agreement
option trading. In addition, the customer must complete the attached options suitability
guestionnaire to obtain appral to trade option.

D. Approved Levels Of Option Trading

The following guidelines apply to accounts requesting approval to trade at various
levels:

Covered call writing: No minimum requirements

Shat puts: No minimum requirements

Long calls and puts: Risk profile must aggressive

Spreads and combinations: $25,000 maintenance equity and $250,000 net worth and ri
profile must read aggressive/speculative

Uncovered call writing: $25,000 maintenanequity and $250,000 net worth and risk
profile must read aggressive/speculative

Accounts approved for these trading levels that do not meet the minimum criteria
require the written notation of the SROP or CROP to explain why the account was
approved dér that level.

E. Requalification Of Accounts

When a previoushapproved option account is to be approved for a higher level
of option trading, a new option agreement is required. The new agreement is to be
approved by SROP and sent to the customer for verification of account information on
the form.

F. Option Disclosure Document

All customers will be provided the required disclosure brochure either before or at
the time the account is approved for option transactions. Prior to the first option
transaction, the registered representative is responsible for providing the customer with a
copy of the disclosure document. A copy of the Options Disclosure Brochure is
Appendix J to this Manual.

In addition, whenever the disclosure document is revised, a new copy will be sent
to all option accounts in existence at the time of the revision.

G. Uncovered Short Options
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All accounts hat are approved for uncovered short options will be provided a
special written statement explaining uncovered short options. The statement is included

in the next section.

Following are the minimum criteria for approval of an account to trade uncovered

options:

STRATEGY REQ. ANNUAL NET LIQUID PRIOR
INVESTMENT INCOME WORTH NET EXPERIENCE
OBJECTIVE WORTH

COVERED INCOME $20,000.00 | $25,000.00 | $20,000.00 | NONE

CALLS

PURCHASES | SPECULATION $50,000.00 | $100,000.00 | $50,000.00 | NONE

PUT WRITING | SPECULATION $50,00.00 | $100,000.00 | $50,000.00 [ 2 YEARS

SPREADS SPECULATION $50,000.00 | $100,000.00 | $50,000.00 | 2 YEARS

Certain exceptions to these guidelines may be made on an individual basis.
Speculation needs to be an objective for all strategies except covereditwad). URA
accountg covered call writing only.

If the account does not meet the above criteria, the SROP or CROP may approve
the account for uncovered short options and include, in writing, the reasons why the
account is approved for this level of tnagi

H.

Special Statement Regarding Uncovered Options Writers

There are special risks associated with uncovered options writing that expose the
investor to potentially significant lossTherefore, this type of strategy may not be

suitable for all customers approved for options transactions.

e The potential loss of uncovered call writing is unlimited. The writer of an
uncovered call is in an extremely risky position and may incur lagget if
the value of the underlying instrument increases above the exercise price.

e As with writing uncovered calls, the risk of writing uncovered put options is
substantial. The writer of an uncovered put option bears the risk of loss if the
value of theunderlying instrument declines below the exercise price. Such
loss could be substantial if there is a significant decline in the value of the

underlying instrument.

e Uncovered option writing is thus suitable only for the knowledgeable investor
who undersinds the risks, has the financial capacity and willingness to incur
potentially substantial losses, and has sufficient liquid assets to meet
applicable margin requirements. In this regard, if the value of the underlying

instrument moves against an uncever
nvestoros

AO 686239.1

broker
investor does not make such margin payments, the broker may liquidate stock

83

may

Wr i

ter os
request

options
signi fi



or options positions in theornotiteyiest or 0:
accordance with the investordés margin

e For combination writing, where the investor writes both a put and a call on the
same underlying instrument, the potential risk is unlimited.

e If a secondary market in options were to be unavigahvestors could not
engage in closing transactions, and an option writer would remain obligated
until expiration or assignment.

e The writer of an Americasstyle option is subject to being assigned an
exercise at any time after he/she has written théompintil the option
expires. By contrast, the writer of a Europatyle option is subject to
exercise assignment only during the exercise period.

l. Suitability Of Options Transactions

When recommendg opening option transactions, registered representatives
should have a reasonable basis for believing the customer has the knowledge and
experience in financial matters that he/she may be reasonably expected to be capable of
evaluating the risks of threcommended transaction, and financially able to bear the risks
of the recommended position. Suitability determinations are based on the information
provided by the customer including the rec
c ust o me rt@evaluatdthelrisk and financial ability to bear the risk.

J. Orders Requiring Prior Approval

All option orders require approval.

K. Position Limits

Customers are subjeto limits on how many contracts may be accumulated in a
particular option at any one ti me. Tot al
control o by one party. An exampl e of comm
adviser who manages mulke accounts and establishes option positions in accounts
under the adviserds management. Positior
concerto to accumulate a position. Cont ¢
regarding current option positiomiits.

L. Exercise OfOptions

The met hod used for exercising opti on:e
agreement.

The following apply to the exercise of options:
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e Standardized option contracts may be exercised atiugyfrom
trade date until expiration date. (This does not apply to European
option contracts.)

e Exercise notices must be sent by 4:00 p.m. Eastern Time on
normal trading days and by 5:00 p.m. Eastern Time on expiration
Friday.

e The tender of an exercisetio® is irrevocable.

M. Adjustments In Terms Of Options

The number of shares underlying an option contract and/or the exercise price are
subject to adjustments by the Options Clearing Corporation whemttezlying shares
are subject to dividends (other than cash dividends), distributions, stock splits,
recapitalization, or reorganization. Branches are notified and Registered Representatives
should advise customers who hold option positions in the affeetadity.

N. Option Complaints

All written option complaints are to be forwarded to the CROP and Designated
Principal immediately upon receipt.

O. Option Orders

All option orders will include the following:

e description doption

e putor call

e open or close

e covered or uncovered

e spread, straddle, or combination, if applicable

P. Option Programs

The use of option programs that involve the systematic use of one or more options
strategies requrs t he pri or review and approval by
must be provided with a written explanation of the nature and risks of the options
program, including an explanation of the strategies and the purposes of the program. The
written explanabn must be approved by the CROP prior to use. The Registered
Representative will maintain a record of the date and to whom the explanation was sent.

Where sales literature describes an options program, the cumulative history or
unproven nature of the @gram and its underlying assumptions will be disclosed.

Q. Option Advertising And Sales Literature
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Advertising and sales |iterature are de
Wi th The nPubhlei csbecti on titled AAdvertising
also includes educational material regarding options, which includes any explanatory
material for customers or the public and that describes the general nature of standardized
optionsmarkets or one or more strategies.

All advertising, sales literature, or educational materials regarding options must
be approved by the CROP prior to use or publication.

R. Communications With The Public Regarding Options

All written communications are subject to the general requirements of truthfulness
and avoidance of language that includes promises of specific results, exaggerated or
unwarranted claims. Written communications shoulaich hedge clauses which
disclaim responsibility for the content of such literature or for opinion included or which
are inconsistent with the communication. Statements suggesting the certain availability
of a secondary market for options may not be made

Written communications regarding options should include the following:

e special risks of options and the complexities of certain strategies

e a statement that options are not suitable for all investors

e statements referring to potential opportunities sthdad balanced
by a statement of corresponding risks

Written communications, other than approved advertising, must be preceded or
accompanied by the options disclosure document.

S. Options worksheets

Where worksheets iWbe used to present particular option strategies, a standard
worksheet format, previously approved by the CROP, will be used. Completed
worksheets and related written communications that portray performance of past
recommendations or actual transacsionust be provided to the Designated Principal for
review and approval.

T. Fiduciary Accounts

Accounts for trusts, pension plans, and other fiduciary accounts will be reviewed
by Compliance to determine whether optidtrasactions are permitted in the document
(trust agreement, etc.) governing the account prior to approval.

uU. Seminars/Public Presentations
Prior to conducting a seminar or other public presentation negaoghtions, the
outline of the presentation should be provided to the CROP for review. All who attend
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the public presentation should be provided the current options disclosure document. A

list of those who attended and received the disclosure docummitibe prepared and
include the date of the meeting. The | ist
file.

V. Prohibited Transactions

The following transactions are not permitted:

e Option rules prohilb the entering of a transaction for the sale
(writing) of a call option contract for the account of any
corporation which is the issuer of the underlying security.

e An opening covered short position in a call option contract may
not be established if thenderlying stock is restricted and not free
to sell.

W. OTC Options (Non-Standardized Options)

CROP approval is required prior to writing OTC rnstandardized options.
Margin requirements may varyofn standardized options.

XV. GOVERNMENT SECURITIES
A. Sales

The gener al sales practice procedures
New Accountso and fAOper at todhe salesmof gbvelRreento r d K
securities.

B. Government Sponsored Enterprise (GSE) Distributions
1. No Assurance of Execution

There is no assunae that an order submitted to purchase a GSE security in
distribution will be executed. At the time orders are entered, customers should be
advised, if they are not already familiar with GSE distribution orders, that there is no
assurance their order Wile executed.

C. Prospectuses

Prospectuses will be provided to purchasers of new issue GSE securities with the
customer 06s confirmation. | f prospectuse
confirmations will bear the notatin : AnOf fering documentati on

For all new issues of REMICs, whether or not the Firm participates in the
underwriting, the Firm will provide purchaser with prospectuses for the period up to 120
days after settlement. This includes secondarmkebdransactions in the new issue for
the 120day period.
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XVI. INVESTMENT ADVISERS

A. Investment Adviser Defined

An investment adviser, as defined in the Investment Adviseats of 1940,
includes anyone who, for compensation, engages in the business of advising others. The
definition of an investment adviser under
not include a broker or dealer that receives compensation (ashoms) incidental to the
rendering of advice. The following are considered investment adviser activities where a
separate fee is received for providing these services:

e Recommending investments;
e Managing a portfolio on a discretionary basis;

e  Other service for which the registered representative receives a fee
including publishing an investment newsletter; and

e Other services for which the registered representative receives a fee
including publishing an investment newsletter.

B. Investment Advisor Activities Must Be Authorized

Registered representatives are prohibited from engaging in investment adviser
activities unless they are offering adviser services specifically authorized by the Firm.
Registered representatives are not permitted to become registered as an investment
adviser independent of the Firm.

Questions regarding permitted adviser activities are to be directed to Compliance.
C. Recommending Investment Advisers

When recommending an investment adviser to a customer, the registered
representative should recommend at least three advisers from whom the customer may
choose. The Firm maintains a list of advisers eligible for recommendation

D. FeeSharing with Investment Advisers

The definition of an investment adviser includes sharing in the fees paid to
investment advisers. Registered representatives may not share such fees exagipt thr
Firm-sponsored programs or unless the-dbkaring arrangement is approved by
Compliance.

E. Wrap Fee Programs

1. Introduction
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Our clearing firmsponsors a wrap fee service where thearnet pays a
fee that includes multiple services such as transaction costs and investment adviser fees.

2. Eligible Investment Advisers

The Firm maintains a list of eligible investment advisers from which
custoners are offered alternatives under the wrap fee program.

Registeredrepresentativesnay not recommend investment advisers for
the wrap fee program unless the adviser is included on thésFapproved list.

3. Agreements

Each cstomer who participates in the wrap fee program is required to
sign the wrap fee account agreement. The signed agreement must be approved before the
customer may participate in the wrap fee program.

4. Disclosure Document

Registered representatives must jlevto each wrap fee customer the
Firm& disclosure document regarding the wrap fee program. The disclosure is to be
provided as follows:

e 48 hours prior to entering into any written or oral investment adviser
contract, or,

e if provided at the time the cusher enters into the contract, the customer
has the right to terminate the contract without penalty within five business
days after entering into the contract.

e In addition, the disclosure document will be offered annually to wrap fee
customers.

Acknowledgenent of receipt of the disclosure document will be included
in the customer application or a separate form for that purpose.

5. Communications With The Public

Any communications regarding the performance ofrap fee program
musts include the effect of any fees associated with the program.

F. Registered Representative/Investment Advisors (RR/IA)

Registered reps of Colony Park Financial Services, LLC who are independently
registered as investment advisors musaply with specific supervisory policies and
review procedures as mandated by FINRA Conduct Rule 3040.

1. RR/IA Written Notification Requirement
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Al RR/ 1 Ad6s must submit a written notification
of the activitiesas an RR/IA effecting transactions away from CPFS. This written notification must be
submitted on the AWritten Notification and Acceptan
acceptance is required for each new account opened away from CR¥S taquired for each transaction.

All existing accounts already in place outside CPFS at the time of hire are documented in the Branch File.

2. Written Acceptance by CPFS

Once the Written Notification and Acceptance Form is received by the RR/IA
Compliarce Officer, CPFS shall either accept or reject the activity. If the activity is
accepted, the acceptance form will be completed and a copy retained by the RIA/IA
Compliance Officer. A copy will also be provided to the RR/IA and shall be kept in the
custoner file maintained by the RR/IA.

3. Updates to Written Notification

If any changes are made to the activities of the RR/IA or his/her relationship with the specific
customer, an updated Written Notification and Acceptance Form must be submitted to the RR/IA
Compliance Officer. Until approval is received from the RR/IA Compliance Officer, the RR/IA may not
engage in the proposed conduct.

4, Additional Documents to be provided to the RRI/IA
Compliance Officer

a) all account documents including suitability
b) the Advisay Agreement

c) Discretionary Trading Authority
5. Record Keeping

I Customer Documentation to be maintained by the
RR/IA

The RR/IA shall maintain copies of all account documents in the individual customer files along
with any written correspondence with custome&di.electronic correspondence will be kept in the email
archive (Amicus).

. Customer Records maintained by the RRI/IA
Compliance Officer

The RR/IA Compliance officer will be given access to view all customer accounts, statements, and
confirmations for edtbroker/dealer effecting transactions for the RR/IA. These documents are archived
on secure (password protected) Internet websites and may be accessed at any time. A copy of all Written
Authorization and Acceptance Forms will be maintained in the Br&iteh

6. Account Review by RR/IA Compliance Officer

Monthly, the RR/IA Compliance Officer shall review a sample of (5) account statements for each
broker/dealer effecting transactions. In this review the RR/IA Compliance Officer will review activity,
consstency with customer objectives and handling of fees and disbursements. The RR/IA Compliance
Officer will indicate his review by maintaining a log of the accounts reviewed and any comments.
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7. RR/IA must submit copies of all Advertising Material, Sales
Literature, and Reports prior to use.

XVIl. COMPLIANCE ISSUES
A. Contacts With Regulators and Others

If you are contacted either in writing, by phone or in person by oupsdees
such as regulators (SEC, NASD, state and other regulators), attorneys and governmental
agencies€.q, the IRS) for information about clients, private placements or Colony Park
business, you should refer the contacting body to the Chief Compl@fier for
handling of the request.

B. Knowledge of Wrongdoing

If you discover or suspect dishonesty by another registered or associated person,
activities of any other criminal nature, or activities which may viat e Col ony P
policies or NASD or SEC rules, you must immediately report the details to the Chief
Compliance Officer.

C. Client Complaints

If you receive an client complaint, you must report it immediately to thiefC
Compliance Officer. See Section XVI.C. for more information concerning client
complaints.

D. Activities of Unregistered Persons

There are very strict limits on what unregistered persons may dssitt aith a
brokerd e al er 6s securities business. These st
staff generally and to your personal service staff. As a registered person, you are
responsible for making sure that your staff members are in complaticthe securities
laws. Generally, your service staff may not talk to clients or prospective clients regarding
the merits of a specific security, or answer any questions pertaining to the merits of such
investments. Your staff cannot recommend or g®any kind of advice as to whether a
person should purchase a specific security.

NASD rules permit unregistered persons to contact prospective clients for the
limited purposes of:

1. Extending invitations to Colony Pasponsored events at which any
substantive presentations and private placement solicitations will be
conducted by appropriately registered personnel;
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2. Inquiring whether the prospective client wishes to discuss private
placements with a registered representative;

3. Determining whetlr the prospective client wishes to receive investment
literature from Colony Park;

4. Assisting in obtaining information as required for Colony Park files;
5. Assisting in compiling documents for the closing of the transaction; or
6. Other activites as approved by you which should not include discussing

any material aspect of any transaction.

E. Prohibited Practices

This section contains a general review of prohibited sales and business practices
pertaining tathe securities business. While not exhaustive, this section includes practices
that you, as a registered representative, may not engage in. Failure to abide by these
policies may result in sanctions including, but not limited to, letter of cautions, fine
suspension and/or termination.

1. Co-mingling

You may not wunder any <circumstances com
or those of any other person, or act as a
life policies, variable annuity contracts, money, stock powers, or property, even if
requested by the client to do so. You must immediately forward to Colony Park any
checks received from clients.

2. Sharing in Client Accounts

You may not share directly or indirectly in the profits or losses in any client
account, or have a beneficial interest in any client account.

3. Lending and Borrowing

You may not borrow money or securitiesorh a client, or lend money or
securities to a client. If a clientds chec
return it to the client and request a replacement check made payable to the appropriate
entity. You may not receive a business ospaal loan from a potential or current client.

4. Churning

AChurningo (i .e., executing trades for
generating commissions) is always forbidden.

Churning may be inferred from transactions deemeckessive in volume or
frequency. This determination is based on factors such as:
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e The size and character of the account;

e The needs and objectives of the client as ascertained by reasonable
inquiry;

e The pattern of trading in the account; and

e The amount of a@mmissions relative to the size of the account, number
of transactions, and/or how long each investment is held.

Claims of churning can arise whenever a representative is in a position to
determine, or even merely influence, the volume or frequency afactions. Although
Col ony Parkoés r egi prohéited flom havipgrdssetiomdryapbwery e s a
overa cl i ent délams afccloumimgrare not restricted to discretionary trading
accounts. You must, therefore, make sure that your clemsbpally approves of every
transaction in advance. Documentation should be kept in the client file and can be in the
form of an order ticket.

5. Front-Running / Shadowing

Frontrunning and/or shadowing are tradi practices that are not allowed by
Colony Park. Frontunning refers to situations in which a registered representative holds
a client order while placing an order for his or her own account before showing the
clientdés order t o fets ¢o sitnaionk & twhich theSrhegastbredvi n g
representative places an order for his or
It is considered an unethical trading practice for a registered representative to receive a
better price on a trade thars or her client.

6. Guarantees / Reimbursement for Loses

You may not guarantee your client against loss in any securities transaction. You
may not guarantee profits or the payment of any debitbadgan i n a <cl i ent 6s a
must never imply or guarantee, in any way, the amount or the future value of any
security.

If you make an error that results in a loss to a client and you wish to reimburse the
client for the loss, you must contact ColonyKPtor approval. Colony Park will then
review the situation and if approved, make the adjustment and charge your compensation
statement accordingly. You cannot make the reimbursement yourself.

7. Discretion

Colony Park does nddllow registered representatives to maintain discretionary
accounts. You cannot pick the security quantity or make the decision to buy or sell
without the clientdéds specific authority.

8. Free-Riding and Withholding Provisions (IPOs)

AO 686239.1 93




















































































