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1.

A. Advisory Services and Fees. (check the applicable boxes)  For each type of service provided, state the approximate
% of total advisory billings from that service.
(See instruction below.)

Applicant:
(1) Provides inVeStMENt SUPETVISOTY SEIVICES .......cveviveverieerereieresiseeteseseseseaseseseesesesessesesessesesessesesesesesenens 20 %
(2)  Manages investment advisory accounts not involving investment SUPErvisSory Services ...................... 55 %
vl (3) Furnishes investment advice through consultations not included in either service described above ... 5 %
[l (4) Issues periodicals about securities by SUDSCIIPHON ...........covovuiviveeireeeeeeeeeeeeeeeeee e %
[] (5 Issues special reports about securities not included in any service described above ............c..co.......... %
[1 (6) Issues, not as part of any service described above, any charts, graphs, formulas, or other devices
which clients may USe to eValuate SECUITHIES .......ccvievieierrieriieieeteiteseerseesteeeeseesseesseeseeseesseesseessesssens %
(7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities ...... 20 %
L] (8)  Provides @ tiMiNg SETVICE .........coovvieueeeeeeeeeeeeeeeeeeeee e eeee e s s s s een e senenens %
[l (9) Furnishes advice about securities in any manner not described above ..........cccoccoveevrruerrrecrerereeennnn. %
(Percentages should be based on applicant's last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)
Yes No
B.  Does applicant call any of the services it checked above financial planning or some similar term? . ....... |
C. Applicant offers investment advisory services for: (check all that apply)
(1) A percentage of assets under management [l (4) Subscription fees
(2)  Hourly charges [l (5 Commissions
(3)  Fixed fees (not including subscription fees) (6)  Other
D. For each checked box in A above, describe on Schedule F:
. the services provided, including the name of any publication or report issued by the adviser on a subscription basis or
for a fee
. applicant's basic fee schedule, how fees are charged and whether its fees are negotiable
. when compensation is payable, and if compensation is payable before service is provided, how a client may get a
refund or may terminate an investment advisory contract before its expiration date
2. Types of clients - Applicant generally provides investment advice to: (check those that apply)
A.  Individuals E.  Trusts, estates, or charitable organizations
] B Banks or thrift institutions F. Corporations or business entities other than those listed above
] c Investment companies [l G.  Other (describe on Schedule F)
D Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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3. Types of Investments. Applicant offers advice on the following: (check those that apply)

A.  Equity securities H. United States government securities
(1) exchange-listed securities I.  Options contracts on:
(2) securities traded over-the-counter (1) securities
(3) foreign issuers (2) commodities
B Warrants J. Futures contracts on:
C.  Corporate debt securities (other than commercial paper) (1) tangibles
] (2) intangibles
[l D. Commercial paper
] Certificates of deposit K. Interests in partnerships investing in:
F Municipal securities (1) real estate
(2) oil and gas interests
G. Investment company securities: (3) other (explain on Schedule F)
(1) variable life insurance
(2) variable annuities L.  Other (explain on Schedule F)
(3) mutual fund shares

4. Methods of Analysis, Sources of Information, and Investment Strategies.
A.  Applicant's security analysis methods include: (check those that apply)
) Charting @ [ Cyclical
) Fundamental (5) Other (explain on Schedule F)

3) Technical

B.  The main sources of information applicant uses include: (check those that apply)

1) Financial newspapers and magazines (5) [ Timing services

N
N

(@)
3
“

Annual reports, prospectuses, filings with the
Securities and Exchange Commission

Inspections of corporate activities (6)

N

Research materials prepared by others

N

O]
®)

Company press releases

[

Corporate rating services

<]

Other (explain on Schedule F)

C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)

1) Long term purchases (5) [ Margin transactions
(securities held at least a year)
2) Short term purchases (6) Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) Trading (securities sold within 30 days) (7) [ Other (explain on Schedule F)

4) Short sales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No
determining or giving investment advice t0 CHIENES? .......cccoiiiuiiiiieieieiee ettt eb et e e aesae e Il
(If yes, describe these standards on Schedule F.)

6. Education and Business Background.
For:
. each member of the investment committee or group that determines general investment advice to be given to clients, or
. if the applicant has no investment committee or group, each individual who determines general investment advice given to
clients (if more than five, respond only for their supervisors)
. each principal executive officer of applicant or each person with similar status or performing similar functions.
On Schedule F, give the:
. name e formal education after high school
. year of birth e  Dbusiness background for the preceding five years
7. Other Business Activities. (check those that apply)
[] A. Applicant is actively engaged in a business other than giving investment advice.
] B. Applicant sells products or services other than investment advice to clients.
[] C. The principal business of applicant or its principal executive officers involves something other than providing
investment advice.
(For each checked box describe the other activities, including the time spent on them, on Schedule F.)
8. Other Financial Industry Activities or Affiliations. (check those that apply)

[] A. Applicant is registered (or has an application pending) as a securities broker-dealer.

[] B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator or
commodity trading adviser.

C. Applicant has arrangements that are material to its advisory business or its clients with a related person who is a:

[1 (1) broker-dealer [l (7) accounting firm

[] (2) investment company L1 (8 Ilaw firm

[] (3) otherinvestment adviser [] (9) insurance company or agency

[l (4) financial planning firm [] (10) pension consultant

[] (5 commodity pool operator, commodity trading [ ] (11) real estate broker or dealer

adviser or futures commission merchant
[] (6) banking or thrift institution (12) entity that creates or packages limited partnerships
(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)

Yes No

D. Isapplicant or a related person a general partner in any partnership in which clients are solicited to invest?. . J

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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9. Participation or Interest in Client Transactions.
Applicant or a related person: (check those that apply)
A.  As principal, buys securities for itself from or sells securities it owns to any client.

B.  As broker or agent effects securities transactions for compensation for any client.

bought from a brokerage customer.

[]

[l C. Asbroker or agent for any person other than a client effects transactions in which client securities are sold to or

[ D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related
person has some financial interest.

[ ] E. Buys or sells for itself securities that it also recommends to clients.

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and
what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or
prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage Yes  No
investment advisory accounts or hold itself out as providing financial planning or some similarly termed |
services and impose a minimum dollar value of assets or other conditions for starting or maintaining an
account?

(If yes, describe on Schedule F)

11. Review of Accounts. If applicant provides investment supervisory services, manages investment advisory accounts,
or holds itself out as providing financial planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels,
and triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they
receive from applicant on performing reviews, and number of accounts assigned each.

See Schedule F.

B. Describe below the nature and frequency of regular reports to clients on their accounts.

See Schedule F.

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).




FORM ADV Applicant: SEC File Number: Date:

Part Il - Page 6

Arque Advisors, LLC 201 - 68334 March 31, 2010

12. Investment or Brokerage Discretion.
A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:
Yes No
(1) securities to be BOUGIE OF SOLA? .......ooiiiiiiiieiee ettt ettt et st eseeeneeeneeens [
Yes No
(2) amount of the securities to be bought o1 SOIA? ........coiiiiiiiie e I
Yes No
(3) broker or dealer t0 DE USEA? .......c.covieriieiieieeiesieete ettt ettt ettt eese e e ta e te et e esbeesaeesbesraesaeesseeseenseans ]
Yes No
(4)  COMMISSION TALES PAIA? ...vieviiieiiitieiieieeie et et et e et e etesteesbeesbessaestee st esseessesssesseesseesseassaesseensesssesssesseeseenseans ||:
Yes No
B. Does applicant or a related person suggest brokers t0 CHENtS? .........c.cccvevieeeiiierieneee e []
For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)
or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness
of their commissions. If the value of products, research and services given to the applicant or a related
person is a factor, describe:
e the products, research and services
e whether clients may pay commissions higher than those obtainable from other brokers in return for those products and
services
e whether research is used to service all of applicant's accounts or just those accounts paying for it; and
e any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in return
for product and research services received.
13. Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A. is paid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No
services) from a non-client in connection with giving advice to clients? . .. .......... ... ... ... ... .... ] [
Yes No
B. directly or indirectly compensates any person for client referrals?. ... ........ ... .. ... ... ... . ... |
(For each yes, describe the arrangements on Schedule F.)
14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

e has custody of client funds or securities (unless applicant is registered or registering only with the
Securities and Exchange Commission); or

e requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes
Has applicant provided a Schedule G balance sheet?...........cccvcviiiiiiiriieciiiieceeee e D

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: | Date:

Form ADV

Continuation Sheet for Form ADV Part Il | Arque Advisors, LLC 801-68334 March 31, 2010

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. Ident. No.:
Arque Advisors, LLC 26-0683210
Item of
Form
(identify) Answer

Introduction

This document is being offered to you on behalf of Arque Advisors, LLC (“Arque”) so as to provide you
with information about the services Arque provides and the manner in which those services are made
available to its clients.

A copy of this disclosure document shall be provided to the client prior to, or contemporaneously with, the
execution of any Client Advisory Agreement (“CAA”) between each client and Arque. Any client who has
not received a copy of Arque’s written disclosure statement at least forty-eight (48) hours prior to executing
any advisory agreement shall have five (5) business days subsequent to executing the agreement to
terminate Arque’s services and to receive a full refund of all client monies already paid without penalty.

Prior to engaging Argue to provide investment advisory services, the client will be required to enter into an
advisory agreement with Arque and a separate custodial/clearing agreement. The advisory agreement shall
set forth the terms and conditions of the engagement, and describes the scope of the services to be provided
and the fees for such.

In performing its services, Arque shall not be required to verify any information received from the client or
from the client’s other professionals, and is expressly authorized to rely thereon. If requested by the client,
Arque may recommend and/or engage the services of other professionals for implementation purposes. The
client is under no obligation to engage the services of any such recommended professional. The client
retains absolute discretion over all such implementation decisions and is free to accept or reject any
recommendation from Arque.

Proxy Voting

Unless specifically agreed to otherwise, Client shall be responsible for: (1) directing the manner in which
proxies solicited by issuers of securities beneficially owned by the Client shall be voted, and (2) making all
elections relative to any mergers, acquisitions, tender offers, bankruptcy proceedings or other types of
events pertaining to the Assets. Adviser assumes no responsibility in connection with client proxy notices
or voting thereof.

Item
1.A.(D)
and
1.A.(2)

Argue may provide investment supervisory services. Such service may be provided on a discretionary or
non-discretionary basis and would include ongoing monitoring and supervision of the client’s account(s).

Arque may also manage investment advisory accounts not involving investment supervisory services. Such
service may be provided on a discretionary or non-discretionary basis. For ease of reference, this service
type shall be referred to as “asset management” services.

In order to determine a suitable course of action for an individual client, Arque shall perform a review of
the client’s financial circumstances. Such review may include, but would not necessarily be limited to,
investment objectives, consideration of the client’s overall financial condition, income and tax status,
personal and business assets, risk profile, and other factors unique to the client’s particular circumstances.

Some examples of Arque’s investment advisory services may include the following:

Arque Advisors, LLC — Schedule F Page 1 of 14




Item
1LA.(D)
and
1.A.(2)
(continued)

Arque’s investment advisory services involve the management of investment assets on behalf of
certain pooled investment vehicles, such as hedge funds.

Arque may utilize services of sub-advisers and established third-party research services to assist
Arque with formulating asset allocation, industry and sector selection, and individual investment
recommendations in constructing and maintaining custom portfolios.

Arque may also recommend products or services managed or offered by other investment advisers
or other parties (third parties) that may or may not be affiliated with Arque. Such products or
services may include, but would not be limited to, “separately managed account programs” as well
as “wrap fee programs.”

A “separately managed account program” is essentially a traditional brokerage account managed by
an investment adviser. In the context of Arque’s services, Arque may refer its clients to outside
investment advisers who would perform specific investment advisory or portfolio management
services over clients’ accounts. Arque may recommend outside investment advisers to perform such
services for its clients’ accounts and in turn, Arque will monitor such outside investment advisers’
performance with respect to such separately managed account programs. Specific services and fees
related to such programs will be available in the outside investment adviser’s current disclosure
document(s).

A “wrap fee program” is a program that offers participants a suite of services such as asset
allocation; portfolio management; trade execution; and certain administration activities, all for a
single fee — typically an annual percentage of the client’s total assets under the investment adviser’s
management. A wrap fee program(s) is designed to assist clients in obtaining professional asset
management services for a convenient single "wrapped" fee.

Currently, Arque sponsors a wrap fee program, the ArqueManager. Arque shall offer a wrap fee
brochure or other appropriate disclosure document to any advisory clients who are recommended to
participate in a wrap program(s). The wrap fee brochure provides clients with disclosure
information about the wrap fee program itself. Arque shall also provide a copy of current disclosure
document for the specific investment manager(s) selected to manage a client's assets in a wrap
program(s). A wrap program participant should consider all of the information within the wrap fee
brochure and the selected investment manager's disclosure document before participating in a wrap
fee program recommended by Arque.

The selection of investment managers may be provided on a discretionary or non-discretionary basis
where Arque has the authority to hire or fire the investment manager. The decision to hire or fire a
particular investment manager will be based upon continued suitability and performance of a
client’s account.

In making investment decisions on behalf of the client, Arque shall rely on a client profile document or
client questionnaire, which would be completed by the client.

Fees for Arque’s advisory services described in this section may involve the following fee type:

Percentage of Assets Under Management
Performance Fees

Please refer to Item 1.D below for specific details related to the fees Arque may charge for its investment
supervisory or asset management services.

Arque Advisors, LLC — Schedule F Page 2 of 14




Item
1.A.(3)

Arque may furnish investment advice through consultations not included in any of the services described
above. Arque may prepare a written financial plan as part of its advisory services. Arque’s written
financial plan services may involve consultation, analysis, and recommendations in the six areas of
financial planning, which include (1) financial situation; (2) income taxes; (3) insurance; (4) investments;
(5) retirement planning; and (6) estate planning.

In order to determine a suitable course of action for an individual client, Arque shall perform a review of
the variables that are presented. Such review may include, but would not necessarily be limited to,
investment objectives, consideration of the client’s overall financial condition, income and tax status,
personal and business assets, risk profile, and other factors unique to the client’s particular circumstances.

Arque shall review the client’s present financial situation and issue a written analysis and report of
recommendations in accordance with the client’s goals and objectives. This service may include an initial
consultation and subsequent follow-up visits. Arque, unless engaged separately to do so, will not be
responsible for the implementation of the plan. The client assumes full responsibility for the
implementation of the plan. The services provided in this regard may include but would not be limited to
the following:

Preparation of an annual net worth statement;

Create a cash flow statement;

Review current investments and make recommendations thereon;

Review client’s most recent tax returns and provide tax planning advice or tax preparation services;
Review client’s life insurance and disability insurance and make recommendations thereon;
Review client’s estate plan and make recommendations thereon;

Review of third party service providers;

Complete a retirement analysis; and

Provide education planning advice.

Arque’s fees for a written financial plan may be affected by several factors such as the complexity of
pertinent circumstances, the responsibility assumed by Arque, the potential benefit resulting to the client
and the perceived probability of certain anticipated complications that may arise. Although not an all-
inclusive list, the following factors may impact the fee(s) charged to a client.

investment objectives;

consideration of the client’s overall financial condition, including current financial holdings;
net worth;

income and tax status, personal and business assets;

marital status;

number of dependents;

risk profile;

previous investment experience; and

other factors unique to the client’s particular circumstances.

It should be noted that the above listed factors are NOT intended to represent prospective examples of ALL
factors that may contribute to the ultimate fee determination for any given client, however, any of these
factors COULD contribute to such. Further, no single one of these factors should be solely relied upon in a
client’s fee arrangement(s) determination.

Fees for Arque’s advisory services described in this section may involve the following fee types:

e Fixed/Flat Fees
e Hourly fees

Arque Advisors, LLC — Schedule F Page 3 of 14




Item
1.A.(3)
(continued)

Please refer to Item 1.D below for specific details related to the fees Arque may charge for its services
described in this section.

Item On more than an occasional basis, individuals associated with Arque may furnish advice to the client on
LA(7) matters not involving securities. Such matters may involve issues related to tax planning and/or
preparation, insurance-related products, and general consulting services.
As part of these services, the client may or may not engage Arque to provide to him/her with any written
documentation that supports recommendations or conclusions reached in advising the client. If the client
wishes to engage Arque for some type of service not specifically mentioned or referred to in the services
noted above, he/she must then provide Arque with guidance as to the scope of the
engagement.
Fees for Arque’s advisory services described in this section may involve the following fee types:
e Fixed/Flat Fees
e Hourly fees
Please refer to Item 1.D below for specific details related to the fees Arque may charge for its services
described in this section.
Iltem 1.D | The following information shall address the fees that Arque may charge for the services described in the

previous sections. Information noted below shall address the general fee ranges, calculation methods,
billing frequency, and manner of billing.

Annual Asset-Based Fee:

Account(s) Value Annual Percentage
Less than $1,000,000 1.10 %
$1,000,001- $3,000,000 1.00%
$3,000,001 and up Negotiable
This schedule is used as a guideline only; all fees are subject to negotiation at the
sole discretion of Arque.

Assessment of Annual Asset-Based Fees:

Arque shall bill client on a quarterly (calendar) basis. The first bill (“inception bill”) shall be calculated and
prorated according to the date (“inception date”) of execution of the CAA and shall be payable at the end of
the calendar quarter in which the initial meeting between the client and Arque takes place. The inception
bill shall be based upon a percentage of assets in client’s account(s) as of the inception date. This fee
portion shall be referred to as the “inception fee.”

At the same time the inception fee is calculated, Arque shall also calculate, in advance, the next quarter’s
fee based upon a percentage of the assets contained in client’s account(s) as of the last business day of that
calendar quarter. This fee amount shall be calculated by assessing one quarter (1/4) of the total annual
percentage charged against the assets in client’s account(s). Client’s first bill shall include the inception fee
and the first full quarter’s fee (advanced). Thereafter, each subsequent quarterly fee shall be calculated, in
advance, based upon the dollar amount of assets in client’s account(s) as of the last business day of each
calendar quarter.

In the event of termination, the client will receive a pro rata refund of any pre-paid fees attributable to any

Arque Advisors, LLC — Schedule F Page 4 of 14




Item 1.D
(continued)

period after the date of termination.
Annual Asset-Based Fees (third-party adviser):

Outside managers recommended or selected by Arque charge their own advisory fees for managing client
assets/accounts. Such fees shall generally be based on a percentage of the assets under management.
Arque’s fees are subject to negotiation and are separate from the fees charged by such outside money
managers. Additional details related to fees charged by outside investment advisers will be explained in
any such adviser’s disclosure document.

Assessment of Annual Asset-Based Fees (third-party adviser)

The fees charged by other investment advisers shall be assessed by such parties. Such fees may be charged
in advance or in arrears; monthly, quarterly, or annually. Further, fees may be collected via the custodian
or by way of direct billing by such investment adviser. Regardless of the other investment adviser’s billing
practices, Arque’s compensation shall be received by Arque from the other adviser in accordance with the
normal and customary billing practices as outlined in the outside investment adviser’s disclosure document.

Fixed Fees:

Arque may charge a fixed fee for its advisory services. Arque’s fixed fee range is from $1,000 to $75,000
on an annual basis, depending upon the level and scope of the services required. Alternatively, Arque may
charge a one-time fixed fee for its advisory services, which could include or be limited solely to financial
planning services.

The services that may correspond to the designated fixed fee amount may vary. Argue is unable to forecast
the exact services that may be involved for the client who is charged $1,000 or one who is charged $75,000
for Arque’s services on a fixed-fee basis. As such, the determination of the fixed-fee amount will vary
based upon any number of factors which may be specific to each individual client’s set of circumstances.
Advisory services that are anticipated to be more complex will generally warrant a higher fixed-fee amount.
Less complex services may generally result in a lower fixed-fee amount.

There is no set group of services that may be obtained at the $1,000 level nor any particular set of services
that may be obtained at the $75,000 level. The fixed-fees will be based on the complexity of the service
that is anticipated to be necessary for the particular client.

Arque’s fixed fee for providing advisory services is determined based on anticipated work to be done.
Since Arque cannot accurately determine the fee amount until learning about the client’s financial
circumstances, it is Arque’s practice to provide an initial, no obligation, no cost meeting in order to become
familiar with the client’s circumstances. Arque will obtain information from the client verbally and on any
current information gathering documents approved for use by Arque. The information gathered during this
session will assist Arque in determining the fee amount for the client’s advisory services.

Assessment of Fixed Fees :

Upon the determination of a one-time fixed fee arrangement, Arque may request advance payment of one
half of the entire fixed fee amount prior to performing the agreed upon advisory services. Upon completion
of the services any unpaid portion of the initially agreed upon fixed fee shall be due within 15 calendar days
of the date of the invoice provided to the client.

In the event of termination of the CAA, the client will receive a pro rata refund of any pre-paid fees
attributable to any period after the date of termination.

Arque Advisors, LLC — Schedule F Page 5 of 14




Item 1.D
(continued)

Hourly Fees:

Arque may charge an hourly fee for its advisory services. Arque’s hourly fees are negotiable, but generally
range from $350 to $500 on an hourly basis, depending upon the level and scope of the services required.

Arque’s hourly rate is determined based on anticipated work to be done. Since Arque cannot accurately
determine the hourly fee amount until learning about client’s financial circumstances, it is Arque’s practice
to provide an initial, no obligation, no cost meeting in order to become familiar with the client’s
circumstances.

The services that may correspond to the designated hourly fee amount may vary. Arque is unable to
forecast the exact services that may be involved for a client who is charged $350 as opposed to $500 for
Arque’s services on an hourly-fee basis. As such, the determination of the hourly-fee amount will vary
based upon any number of factors that may be specific to each individual client’s set of circumstances.
Advisory services that are anticipated to be more complex will generally warrant a higher hourly-fee
amount. Less complex services may generally result in a lower hourly-fee amount.

There is no set group of services that may be obtained at the $350 level nor any particular set of services
that may be obtained at the $500 level. The hourly-fees will be based on the complexity of the service that
is anticipated to be necessary for the particular client(s).

Arque will obtain information from the client verbally and on any current information gathering documents
approved for use by Arque. The information gathered during this session will assist Arque in determining
the most appropriate course of action for the client’s financial and investment activity.

Assessment of hourly fees:

Hourly fees will be billed in arrears, as specific services are performed. Hourly fees shall be calculated by
multiplying the number of hours of service performed by the designated hourly rate (i.e. # of hours times
designated hourly rate). Arque shall bill in increments of fifteen (15) minutes.

In most cases, an invoice shall be presented to the client at the point of service and payment shall be due
and payable at that time. In cases where the client does not satisfy an outstanding hourly fee amount at a
point of service, an invoice shall be generated and submitted to the client. Such invoices shall generally be
prepared not later than the fifth business day of the calendar month following the month in which the
service(s) was performed that resulted in the fee. The invoice shall be payable by the twentieth business
day of the calendar month following the month in which the service(s) was performed that resulted in the
fee.

Performance-Based Compensation

In consideration of the investment management services provided by Arque, Arque may offer a
performance-based fee arrangement. This fee arrangement shall be comprised of two components.

1) An annual percentage of assets under management; and
2) Anannual (12-month rolling period) performance-based fee.

Arque’s performance-based fee arrangement will be limited to those individuals who can be defined as a
“qualified client,” as defined by Rule 205-3 of the Investment Advisers Act of 1940. The term, “client”
shall refer to (1) an individual or (2) a company. The term, “company,” shall be understood to mean a
corporation, a partnership, an association, a joint-stock company, a trust, or any organized group of persons,
whether incorporated or not; or any receiver, trustee in a case under USC Title 11 (Bankruptcy), or similar
official, or any liquidating agent for any of the foregoing, in his capacity as such. The term company does
NOT include a company that is required to be registered under the Investment Company Act of 1940 but is
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Item 1.D
(continued)

not so registered.

In its efforts to determine whether a client meets the qualifying criteria of a “qualified client,” Arque shall
request certain information from its clients in order to obtain a complete understanding of the client’s
current financial situation and position. In accordance with its obligations under Rule 205-3, Arque may
require its clients to provide records relating to certain financial information of its clients. Clients who do
not meet the criteria of a “qualified client” may be unable to engage Arque as their investment adviser.

Assessment of Annual Fees in Connection with Performance-Based Compensation:

Arque shall bill client on a quarterly (calendar) basis. The first bill (“inception bill”) shall be calculated and
prorated according to the date (“inception date”) of execution of the CAA and shall be payable at the end of
the calendar quarter in which the initial meeting between the client and Arque takes place. The inception
bill shall be based upon a percentage of assets in client’s account(s) as of the inception date. This fee
portion shall be referred to as the “inception fee.”

At the same time the inception fee is calculated, Arque shall also calculate, in advance, the next quarter’s
fee based upon a percentage of the assets contained in client’s account(s) as of the last business day of that
calendar quarter. This fee amount shall be calculated by assessing one quarter (1/4) of the total annual
percentage charged against the assets in client’s account(s). Client’s first bill shall include the inception fee
and the first full quarter’s fee (advanced). Thereafter, each subsequent quarterly fee shall be calculated, in
advance, based upon the dollar amount of assets in client’s account(s) as of the last business day of each
calendar quarter.

In the event of termination, the client will receive a pro rata refund of any pre-paid fees attributable to any
period after the date of termination.

If any advisory relationship begins after the first day of a quarter or terminates before the last day of a
quarter, fees are prorated accordingly, and, in the event of termination, the client will receive a refund of
any pre-paid fees attributable to any period after the termination.

Assessment of Annual Performance Fee:

Argue’s performance fee shall be calculated no less frequently than on a quarterly basis but shall cover a
rolling, 12-month period of time. The quarterly performance fee shall be calculated as 10% of net profits,
before the assessment of Arque’s monthly management fees. The quarterly beginning and ending account
balances as reflected by the custodian shall be the account value figures upon which the performance fees
will be based. The account balances include the net value of any open trades as well as any
realized/unrealized gains and/or losses and cash balances reflected as of the date indicated on statement
itself. The quarterly performance fees shall be calculated based on the beginning net asset value and ending
net asset value reported by the custodian each quarter. The difference between these two amounts shall be
adjusted by subtracting deposits and adding back withdrawals made during that period. The quarterly
performance figure shall then be applied against that adjusted difference amount, before the assessment of
Argue’s monthly management fees.

If there were losses in a quarter, those losses will be carried forward into the next quarter for the purpose of
calculating the profit figure(s) on which Arque’s performance-based fees shall be calculated. Losses
carried forward will have to be recovered by way of realized/unrealized gains in the account before any
quarterly performance fees will be assessed. These values will be calculated each quarter.

The annual (rolling, 12-month period) performance fee shall be based on the net equity increase in market
value of the client’s total assets under management by Arque. The annual net equity increase shall be
understood to be the percentage difference between the net equity market value of a client’s total assets
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Item 1.D
(continued)

(plus/minus additions or withdrawals) under Arque’s management on the last business day of a calendar
quarter compared to the net equity market value of a client’s total assets under Arque’s management on the
first business day of that same calendar quarter.

Performance-Based Fee schedule:

A a alflageime ee
Account(s) Value Annual Percentage
Greater than $0.00 0.60% - 1.00%
PLUS
Annual Percentage Change Annual Performance Percentage
In Net Equity Assessment
0.00 % or less 0.00 %
Greater than 0.00 % 10.00 %
This schedule is used as a guideline only; all fees are subject to negotiation at the
sole discretion of Arque.

Argue, in its sole discretion, may charge a lesser (or no) management fee based upon certain criteria (i.e.
existing financial planning client relationship, anticipated future earning capacity, anticipated future
additional assets, dollar amount of assets to be managed, related accounts, account composition,
negotiations with client, etc.).

Arque shall not collect a quarterly performance-based fee from a client until any previous losses to the
client’s account(s) have been recovered. Annual management fees shall continue to be assessed regardless
of quarterly performance. No increase in Arque’s fee(s) shall be effective without prior written notification
of at least thirty (30) days to the Client.

Other Fee Considerations:

Billing by custodian. Contemporaneously with the execution of the CAA, the client may be asked to sign
an authorization that will allow the custodian of any of his/her accounts to debit such account(s) the amount
of certain service fees owed to Arque and remit such to Arque. The authorization shall remain valid until a
written revocation of the authorization is received by Arque. In connection with this fee deduction process,
the custodian shall send to the client a statement, at least quarterly, indicating:

e all amounts disbursed from the account, and
o the amount of advisory fees paid directly to Arque.

Via direct billing. If so desired, the client may choose to be billed directly by Arque for Arque’s fees. If so
chosen, the client shall be invoiced by the fifth business day of the month subsequent to the most recently
ended calendar quarter. Payments shall be due on or by the final business day of the month in which the
invoice is generated.

Argue, in its sole discretion, may charge a lesser or no advisory fee based upon certain criteria (i.e.
anticipated future earnings capacity, anticipated future additional assets, dollar amount of assets to be
managed, related accounts, account composition, negotiations with the client, etc.). No increase in Arque’s
fee(s) shall be effective without prior written notification of at least thirty (30) days to the client.

In addition to Arque’s investment advisory fee(s), the client may be assessed other fees by parties
independent from Arque. The client may also incur, relative to certain investment products (such as mutual
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Item 1.D
(continued)

funds), charges imposed directly at the investment product level (e.g. advisory fees, administrative fees, and
other fund expenses). Brokerage fees/commissions charged to the client for securities trade executions may
be billed to the client by the broker-dealer or custodian of record for the client account, not Arque. Any
such fees are exclusive of, and in addition Arque’s compensation. The client acknowledges he/she will be
solely and directly responsible for fees, including other than Arque’s fees billed directly to the client.

Termination

Either party may terminate the services described above, with written thirty-day notice to the other. Any
charges incurred prior to termination will be charged pro rata based upon the period covered. Termination
requests may be sent to Arque at the following address:

Arque Advisors, LLC
101 Milton Road
Rye, New York 10580

Item From time to time, Arque may provide investment advisory services in regard to investment-related
3.(K)(3) | partnerships or other pooled investment vehicles. Typically, such products shall be products such as Direct
and Participation Programs or privately placed securities that are typically exempt from registration under the

ltem 3.(L) | Securities Act of 1933 in reliance on an exemption such as the provisions set forth under Regulation D.
From time to time, Arque may provide investment advisory services in regard to hedge funds and mutual
funds that offer hedge fund like strategies. Arque may also consult on setting up hedge funds, including
sourcing service providers and legal structure.
Item In addition to the methods selected in Item 4.A, Arque utilizes statistical/analytical models and algorithms

4.A.(5) | as a means of analyzing certain managed portfolios.

Item 4.B.(8) | In addition to the sources selected in Item 4.B, Arque also utilizes due diligence filings as information
gathering tools.

Item 5 Any associated person of Arque providing investment advice to be delivered to or used on behalf of a client
is required to meet the specific state registration and licensing/examination requirements in order to provide
such advice. This licensing typically involves the Series 65 or the combination of the Series 66 plus the
Series 7.

Item 6 Education and Business Background

Name: David Bullock

Year of Birth: 1949

Formal education after high school.

Institution Degree / Major Years

University of Chicago MBA, International Finance 1972-1974
and Statistics

Princeton University BA, Economics 1968-1972

Business background for the preceding five years.

Entity From To

Arque Advisors, LLC 07/2007 Present

Milbank Roy Securities, LLC 01/2008 Present

Milton Associates, LLC 01/2002 Present

Arque & Co. Inc. 01/2005 01/2008
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Item 6
(continued)

Arque Capital, Ltd. 12/2005 01/2008

Lyster Watson & Co. 10/2001 06/2006

Name: Peter Bullock

Year of Birth: 1979

Formal education after high school.

Institution Degree / Major Years

Union College BA, History 1998-2002

New York University SCPS Diploma in Paralegal Studies 2002

Business background for the preceding five years.

Entity From To

Arque Advisors, LLC 07/2007 Present

Arque & Co. Inc. 09/2006 06/2007

NYSE Regulation 05/2005 08/2006

Cadwalader, Wickersham & 01/2003 04/2005

Taft

Name: Erik Olsen

Year of Birth: 1956

Formal education after high school.

Institution Degree / Major Years

Anderson Graduate School of Masters in Business 1982 - 1984

Management, University of Administration

California, Los Angeles Accounting/Finance major

Principia College Bachelor of Arts/Business 1975 - 1978
Administration

Gettysburg College Economics 1974 - 1975

Business background for the preceding five years.

Entity From To

Arque Advisors, LLC 12/2009 Present

OAK Real Estate Investment 08/2006 Present

Partners, LLC

1031 America, Inc. 10/2002 Present

OMNI Brokerage 10/2002 Present

LHO Group 04/1991 12/2009

Name: Meridee Olsen

Year of Birth: 1957

Formal education after high school.

Institution Degree / Major Years

Principia College BS/Business and Earth Science | 1975 - 1979

Anderson Graduate School MBA/Finance and 1985 - 1987

(UCLA) Entrepreneurial Studies

Business background for the preceding five years.

Entity From To

Arque Advisors, LLC 02/2010 Present
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Item 6
(continued)

| OMNI Brokerage | 4/2002 | Present
Name: Scott D. Gordon
Year of Birth: 1956
Formal education after high school.
Institution Degree / Major Years
New York University MBA/Finance 1981 — 1983
College of Wooster BA/Economics 1975 - 1979
Business background for the preceding five years.
Entity From To
Arque Certificate Management, | 03/2010 Present
LLC
Arque Advisors, LLC 02/2010 Present
Paramax Capital 08/2009 11/2009
Structured Finance Advisors 04/2008 07/2009
LLC
Ambac Assurance 09/1999 04/2008
Name: Robert W. Tam
Year of Birth: 1961
Formal education after high school.
Institution Degree / Major Years
University of S. California MBA 1986 — 1988
University of California — San BS/Applied Mechanics and 1979 - 1984
Diego Engineering Sciences
Business background for the preceding five years.
Entity From To
Arque Certificate Management, | 03/2010 Present
LLC
Arque Advisors, LLC 01/2009 Present
Pacific Financial Advisors 01/2005 Present
RIM Development Corp 01/2001 Present
Equicare Capital, LLC 01/2005 12/2007
Name: Arthur Denny Gardiner
Year of Birth: 1948
Formal education after high school.
Institution Degree / Major Years
University of Pennsylvania B.A. Political Science 1967 - 1971
Business background for the preceding five years.
Entity From To
Arque Advisors, LLC 02/2010 Present
Gardiner & Co., Inc. 09/1992 Present
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Item Arque is affiliated with Milton Associates, LLC (“Milton”). Milton is the General Partner of an
8.C(12) and | investment-related limited partnership to which Arque provides investment advisory services, the Arque
Item 8.D | Constellation Fund, LP.
Item 9 Code of Ethics

At Arque, we take great pride in our commitment to serving our clients’ needs and the integrity with which
we conduct our business. In our recent history, the financial services industry has come under significant
scrutiny, especially in the area of the inherent responsibility of financial professionals to behave in the best
interests of their clients.
Pursuant to Rule 204A-1 under the Investment Advisers Act of 1940, Arque has developed a Code of
Ethics (“Code”) as a means of memorializing our vision of appropriate and professional conduct in carrying
out the business of providing investment advisory services. Our Code addresses issues such as the
following:

e Standards of conduct and compliance with applicable laws, rules, and regulations

e Protection of material non-public information

e The addressing of conflicts of interest

e Employee disclosure and reporting of personal securities holdings and transactions

e The firm’s IPO and private placement policy

e The reporting of violations of the Code

e Educating employees about the Code

e Enforcement of the Code
Each of Arque’s representatives has been furnished with a copy of our Code and has signed their names to a
written acknowledgement attesting to their understanding of the Code and acceptance of its terms. A copy
of our Code is available to all clients upon request.

Item 10 Generally, Arque shall impose a minimum account size of $250,000 for its investment advisory services.
Exceptions may be made at Arque’s discretion.
Item 11.A | The Firm will review the client’s account(s) monthly. The Designated Supervisor or his/her designee shall

review the client accounts for best execution, suitability, and service. The Designated Supervisor will
review the performance and cost basis for the client’s transactions. The client’s objectives are used to
review for suitability. Monthly, transactions are reviewed referencing clients’ objectives for any
transaction that may not fit the client’s stated objectives, or Arque's understanding of the client’s objectives
will be flagged and reviewed with the investment adviser representative placing the trade.

Events that may trigger further client account reviews in addition to the standard quarterly review process
may include, but would not be limited to, a notable increase in the volume of requests by the client to effect
transactions in his/her account(s), where such transactions may appear to be inconsistent with the client’s
previously stated investment objectives. Other factors may include requests by the client to liquidate
certain securities positions/contracts where such transactions may appear to be inconsistent with the client’s
previously stated investment objectives. Additional triggering factors could be the performance on an
individual account being an outlier to the performance of accounts with similar investment objectives, and a
very important trigger would be customer complaints. This last trigger would be a prime example of a
trigger for an intermittent review of a client account.

Number of reviewers: 1. Name and title of Designated Supervisor: Peter Bullock, Assistance Vice
President/Chief Compliance Officer. Mr. Bullock will employ the procedures noted above for the client’s
account(s) subject to Argque’s investment advisory services.
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Item 11.B

Statements will be provided no less frequently than quarterly by the custodian (not by Arque) of the
account identifying the account positions by cost basis, current price, and gains/(losses) for all securities
transactions. Upon the client’s request, a quarterly account appraisal may be created for the client as well
as an annual year-end statement.

For any pooled investment vehicles to which Arque may provide investment advisory services, the general
partner or managing member of any such pooled investment vehicles shall ensure that all investors are
provided a copy of the annual audit report within 120 days of the fiscal year-end of the pooled investment
vehicle. Please refer to the offering materials for the pooled investment vehicle for further details.

Item 12.A

Arque may exercise discretion over the following areas:

1) 12.A.(1): The specific securities to be bought or sold on the client’s behalf; and
2) 12.A.(2): The amount of securities to be bought or sold on the client’s behalf.

Argue will have authority to exercise its full discretion on the above named factors without restriction. If
done so on a non-discretionary basis, Arque shall make certain recommendations that must be authorized
by the client prior to Arque’s facilitation of any such transactions that may have been recommended.
Argue shall observe any other specific limitations that may be imposed by the client in relation to this
discretionary authority.

Transactions for the client’s account generally will be effected independently, unless Arque decides to
purchase or sell the same securities for several clients at approximately the same time. Arque may (but is
not obligated to) combine or “batch” such orders to obtain best execution, to negotiate more favorable
transaction rates. To the extent that Arque elects to aggregate client orders for the purchase or sale of
securities, including securities in which Arque’s principal(s) and/or associated person(s) may invest, Arque
shall generally do so in accordance with the parameters set forth in SEC No-Action Letter, SMC Capital,
Inc. Arque shall not receive any additional compensation or remuneration as a result of the aggregation.

Item 12.B

From time to time, Arque may refer the client to broker-dealers for the purposes of the effecting of
securities transactions. For details as to what factors Arque may consider in selecting such broker-dealers,
see below. Arque is not a broker-dealer. Unless the client directs otherwise, Arque shall generally
recommend that all the client’s accounts be maintained at, by, or through certain other firms that are not
affiliated with Arque. Such firms shall generally be broker-dealers that may also maintain registrations that
allow such firms to engage in other types of businesses outside of their broker-dealer activities.

Although not all-inclusive, Arque shall generally recommend the following custodian:

Custodian
Charles Schwab & Co., Inc.
Pershing, LLC
Morgan Stanley & Co. Incorporated

Factors which Arque considers in recommending certain broker-dealers or custodians to clients may
include such entity’s financial strength, reputation, execution, pricing, and service. In return for effecting
securities transactions through certain broker-dealers/custodians, Arque or certain of its representatives may
receive certain support services that may assist Arque in its investment decision-making process for all of
Argue’s clients.

In seeking best execution, the determinative factor is not always the lowest possible cost, but whether the
transaction represents the best qualitative execution, taking into consideration the full range of brokerage
services, including factors such as execution capability, commission rates, and responsiveness.
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Item 12.B
(continued)

Accordingly, although Arque will seek competitive rates, it may not necessarily obtain the lowest possible
commission rates for the client’s account transactions.

The client may direct Arque to use a particular broker-dealer (subject to Arque’s right to decline and/or
terminate the engagement) to execute some or all transactions for the client’s account. In such an event,
the client will negotiate terms and arrangements for the account with that broker-dealer, and Arque will not
seek better execution services or prices from other broker-dealers or be able to “batch” the client’s
transactions for execution through other broker-dealers with orders for other accounts managed by Arque.
As a result, the client may pay higher commissions or other transaction costs or greater spreads, or receive
less favorable net prices, on transactions for the account than would otherwise be the case.

Item 13.B

Arque may enter into agreements with various independent solicitors that refer clients to the advisor. Arque
does not charge clients introduced by third-parties fees or costs greater than the fees or costs Arque charges
its advisory clients who were not introduced by the third-party solicitors, and have similar portfolios under
management with Arque. Any such agreements must and be handled in accordance with the provisions of
Rule 206(4)-3 under the Investment Advisers Act of 1940. For more information on our solicitor
arrangements, please call (914) 316-8800.

Arque Advisors, LLC — Schedule F Page 14 of 14




