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This Brochure provides information about the qualifications and business practices of
Octagon Financial Services, Inc. If you have questions about the contents of this Brochure,
please call us by telephone at 703-905-3300 or email us at jan.plewes@octagon.com. The
information in this Brochure has not been approved or verified by the United States
Securities and Exchange Commission or by any state securities authority.

Octagon Financial Services, Inc. is an investment adviser registered with the United States
Securities and Exchange Commission. Registration with the SEC does not imply that
Octagon Financial Services, Inc., or any person associated with Octagon Financial Services,
Inc., has achieved a certain level of skill or training.

Additional information about Octagon Financial Services, Inc. is also available on the SEC’s
website at www.adviserinfo.sec.gov, either by a search for our firm name or our firm
IARD/CRD number, which is: 107335.
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Item2: MATERIAL CHANGES

This Brochure was prepared pursuant to SEC Rule 204-3 -Written Disclosure Statements.

There were no material changes to our policies, practices, or conflicts of interest since the date of the
prior year’s Brochure dated March 31, 2011.
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ADVISORY BUSINESS

A. FIRM BACKGROUND & PRINCIPAL OWNERS

” ou

Octagon Financial Services, Inc., (referred to as “OFS,” “Firm,” “we,” or “us”) is a subsidiary of
Octagon Worldwide, the global sports and entertainment representation and marketing arm of the
Interpublic Group of Companies, a publicly held company listed on the New York Stock Exchange
(NYS:IPG). We are headquartered in McLean, Virginia. Since 1983, we have been serving the
financial and investment needs of entertainers and professional athletes at every level, from retired
legends, to active superstars, to the emerging talent of the future. The following companies own,
directly or indirectly, 25% or more of OFS:

Direct Owner
Advantage International Holdings, Inc.
Indirect Owner

Interpublic Group of Companies, Inc.

To meet the often complex financial and investment needs of our clients, we have teamed with
independent institutional investment managers, brokerage firms, insurance companies, and banks
to make available a diverse range of financial and investment products and services, including
financial planning and portfolio management services, brokerage and insurance products, and
accounting and tax services.

As you review this Brochure, please note which products and services are provided by independent
companies and which are provided by OFS. Your legal and contractual rights will differ in important
ways depending on (i) the specific product or service, (ii) whether we or another company provides
the product or service, (iii) the capacity in which we or another company is acting when providing the
product or service, and (iv) the terms of your written agreement for the product or service.

B. INVESTMENT ADVICE & ADDITIONAL PRODUCTS AND SERVICES

OFS works with clients through its “Full Service Program,” consisting of the following types of
services, customized to meet each client’s specific situation and needs:

e Financial Planning Services,
e Portfolio Management Services,

e Cash Management Services, and

e Tax Services.

We adjust the timing and scope of the Component Services to meet your individual circumstances.
As clients progress through their careers, their needs for particular financial or investment services
will change. In the early stages of their careers, some clients may not require significant Financial
Planning Services or Cash Management Services, may not have sufficient assets to participate in
certain investment programs, and may have less complex tax issues to consider. We strive to tailor
the services to suit each client’s situation. We do not, however, provide the services separately.



Financial Planning Services

At the beginning of our relationship with a new client, we will ask about their personal and family
circumstances, career plans, financial situation, investment goals and objectives, and tolerance for
investment risk. Based on this information, we will work with the client to identify specific planning
services where we will focus our efforts during the initial year of our relationship. Over the course of
your relationship with us, we will periodically review with you relevant aspects of the financial
process. Generally, we consider the following issues as part of the Financial Planning Services:

Cash Flow & Budgeting: Analysis of the client’s current income, expenses, taxes, savings,
and investment history, and the potential effects of various
investment choices, tax strategies, or other planning techniques
towards improving the client’s current and future cash flows,
assets, and tax liabilities.

Portfolio Review: Analysis of the client’s current investment portfolio and allocation
and weighting among investments of different asset classes or
market sectors, with the goal of improving diversification, reducing
volatility, minimizing taxes, or enhancing performance.

Insurance Planning: Review of the client’s current life and disability insurance limits and
coverage to identify circumstances where the client may benefit
from purchasing additional insurance or annuity products.

Retirement Planning: Preparation of projections regarding the client’s estimated financial
needs at certain ages in the future and amounts which should be
added to the portfolio in order to meet future obligations and attain
the client’s investment objectives.

Caution Regarding Projections. When we develop projections for you, whether of estimated
future income, expenses, inflation, tax liabilities, or other matters, we will rely on the
information you provide and on certain assumptions about key economic, financial, and tax
matters. While we believe the assumptions will be reasonable at the time made, there is no
assurance that these assumptions will prove correct in the future; our assumptions may turn
out to be wrong. To the extent the information you provide is inaccurate or incomplete, or our
assumptions prove incorrect, our projections will likely not reflect your actual experience.

Portfolio Management Services

Based on information you provide about your individual and family circumstances, financial
situation, securities portfolio, investment objectives (such as income, balanced growth and income,
or maximum growth, for example), expected investment time horizon, tolerance for volatility or risk
in your portfolio, and liquidity needs, we will work with you to develop an appropriate investment
program. Most clients allocate the largest portion of their investible assets to be managed by us
through a managed account program sponsored by one of the institutional management firms we
recommend (each referred to as a “Sponsor”).

We believe many clients can benefit from the diverse investment products, strategies, portfolios,
and institutional managers available through managed account programs. We will assist the client
to select an appropriate managed account program and to designate an initial investment strategy
and model portfolio, and if appropriate, a third-party manager to manage their account. Currently,
we have clients participating in the managed account programs sponsored by Lockwood Advisors,
Inc. (“Lockwood”), Deutsche Bank Private Wealth Management (“Deutsche Bank”), and Wilmington
Trust Corporation.



Lockwood is an institutional investment research and management firm affiliated with Pershing LLC
(“Pershing”), a broker-dealer and member of the Financial Industry Regulatory Authority (“FINRA™).
Pershing held assets in custody of over $831 billion as of the fall, 2010. Lockwood and Pershing
are both affiliates of The Bank of New York Mellon Corporation (“BNY”), one of the largest global
financial services organizations with more than $24 trillion of assets in custody and under
management. OFS is not affiliated with Lockwood, Pershing, or BNY.

Lockwood sponsors several managed account programs with portfolios and strategies intended to
meet a wide range of client circumstances and objectives. We recommend the following Lockwood
Programs:

e Lockwood Asset Allocation Portfolios (LAAP)
e Lockwood Investment Strategies (LIS)
e Lockwood Separately Managed Accounts (SMA)

The Lockwood Programs are discretionary, multi-discipline or multi-strategy managed account
programs developed and administered by Lockwood. Lockwood uses proprietary methods to
develop and maintain model investment portfolios and to research, screen, and select institutional
investment managers (“Third-Party Managers”) who will be responsible for day-to-day management
of accounts according to particular Lockwood models or strategies. Some Third-Party Managers are
affiliates of Lockwood, Pershing, or BNY.

Accounts participating in a managed account program will typically pay a quarterly Program fee
(calculated as a percentage of assets) that include (i) the Sponsor’s services in researching and
adjusting the model portfolios and strategies, screening available investment options, and
performing initial due diligence and on-going monitoring of Third-Party Managers, (ii) the day-to-day
investment management services of Third-Party Managers, if any, selected for the account, and (iii)
the broker-dealer’s brokerage and custodial services.

Clients should understand that the Lockwood Programs and other managed account programs we
offer are “wrap fee” programs. Clients who are not familiar with wrap fee programs should take care
to understand the special characteristics of these programs. Please refer to Iltem 4.D for further
information about wrap fee programs.

For clients interested in a managed account program, we will explain the objectives of the Program
and the wrap fee features of the Program, the characteristics and risk profiles of the available
investment portfolios, the management styles and strategies of the Third-Party Managers, and the
potential benefits, costs, risks, and requirements of the Program. The client will also receive the
Program disclosure brochure describing the Sponsor’'s methodologies for developing investment
portfolios and strategies, and selecting Third-Party Managers.

Clients who choose to participate in a managed account program must sign agreements with the
Sponsor and with a brokerage firm that will hold the account’s assets and provide brokerage
services. We will assist the client to identify a suitable model portfolio or strategy, and if applicable
to the Program, an appropriate Third-Party Manager to provide day-to-day management of the
client’s Program account.



Octagon Investment Management Services

We will provide discretionary investment management services for client cash and securities not
managed through a managed account program. Typically, we will recommend a Cash Management
Account for a portion of client assets outside of a managed account program. For other assets, we
generally recommend a mutual fund program, like the Lockwood Mutual Fund Supermarket, that
allows purchases of certain funds without a transaction fee (“NTF Funds”) and other funds for a low,
fixed transaction fee.

Clients who participate in a Lockwood Program and also invest through the Lockwood Mutual Fund
Supermarket can benefit from the availability of the NTF and low, fixed-costs funds, and the ability
to obtain consolidated statements across the client’s investment accounts. This arrangement also
provides a more streamlined process for us to enter account trades, create client reports, and
calculate the OFS Fees.

Cash Management Services

We offer Cash Management Services through SunTrust Bank, an independent bank based in
Nashville, Tennessee. Clients participating in this service will arrange for checks, transfers, or other
sources of income to be deposited to an account held in their name at SunTrust Bank. Client vendor
invoices or bills will be forwarded to us, and we will direct timely payments on the client's behalf.
Clients will authorize certain OFS employees to disburse funds from their account(s). Cash
Management clients will receive monthly statements from us and also directly from SunTrust Bank.
Clients are encouraged to compare our statements with the statements from SunTrust Bank, and to
alert us immediately of any discrepancies.

Tax Services

Many of our clients have complex tax situations and will benefit from having their U.S. federal and
state income tax returns prepared by one of our employees, or where appropriate, an independent
tax firm we retain. Client will also receive, upon request, tax projections prepared by us or another
firm. Returns and projections will be prepared based on information provided by the client or
sources the client identifies. Neither we nor any independent firm we engage will be responsible for
verifying, authenticating, or auditing any information from the client or other sources, nor will we (or
any independent firm) be responsible for identifying or disclosing errors, fraud, or other illegal acts.
Clients should be aware that we will usually rely on the advice and services of independent firms in
providing the Tax Services. While we believe these firms are qualified and capable of providing
these services, OFS will not be responsible for errors, penalties, interests, or other costs as a result
of errors by a firm we retain for the Tax Services.

Other Advisory Services

A client may ask us to provide advice or consulting services outside the scope of our Full Service
Program. For example, a client may ask for advice regarding a specific issue related to estate
planning or tax planning strategies. We will negotiate the terms of these limited scope services, on a
case-by-case basis.

Types of Securities for Which We Provide Advice

We provide advice regarding many types of securities and investment products, such as:



e exchange-listed, over-the-counter, or privately issued debt, equity, or convertible
securities, of domestic or foreign issuers, common or preferred, senior or junior, secured
or unsecured;

e interests in limited partnerships, limited liability companies, or other pooled investment
vehicles;

e exchange-listed, over-the-counter, or privately issued warrants, rights, options, or other
derivative securities referencing the securities of domestic or foreign issuers;

e securities issued by open-end or closed-end investment companies, such as mutual
funds, money market funds, exchange-traded funds, unit investment trusts, closed-end
funds, and subaccounts of variable annuity or variable life insurance products;

e exchange-traded notes and other structured financial products;
e securities issued by state or local taxing authorities; and

e securities issued by the US Treasury, agencies, and government-sponsored enterprises.

The types of securities and other investment products for which we provide advice is broader,
however, than the investments and strategies we recommend to our clients.

Please refer to Item 8 for information about the investment strategies and types of investments we
generally recommend to clients.

C. TAILORED SERVICES & CLIENT-IMPOSED RESTRICTIONS

We tailor our investment advice and services to the financial situation, investment objectives,
investment time horizon, risk tolerance, and liquidity needs of each account, according to
information provided by the client through written questionnaires, telephone or in-person
discussions, and periodic account reviews and meetings. We permit clients to impose reasonable
restrictions on the types of securities we recommend or purchase for their account, and permit
clients to change these restrictions by written notice to us. However, clients should be aware that
the terms of managed account programs may restrict the client’s ability to impose restrictions on
account investments. These restrictions will be described in the disclosure document or client’s
Managed Account Agreement.

D. INFORMATION ABOUT WRAP FEE PROGRAMS

We are required to provide information about wrap fee programs for which we provide portfolio
management services.

Although we recommend various wrap fee programs to our clients, we do not provide “portfolio
management services” for those programs. We assist our clients in choosing a wrap fee program,
model investment portfolio or strategy, and for some Programs, an appropriate Third-Party Manager
to meet their needs, and then monitor account performance and exercise discretion to change or
replace the account’s model, strategy, or Third-Party Manager, as necessary.

Special Considerations Regarding Wrap Fee Programs. Clients participating in wrap fee programs
should consider that wrap fee arrangements are not suitable for every account. The benefits of the
arrangement depend on a number of factors, particularly the amount of the wrap fee, the number
and frequency of account trades, and the types of securities the account will trade.



Item 5:

A wrap fee arrangement is likely to be more beneficial for accounts that expect relatively frequent
trading, such as where a Third-Party Manager intends to pursue an active trading strategy. In that
case, a wrap fee arrangement that combines the costs of investment advice and brokerage services
into a single fee may cost less than a traditional managed account arrangement where the account
pays brokerage commissions separate from (and in addition to) fees for investment advice.
Conversely, an account that expects a relatively small number of trades each year would likely find a
wrap fee arrangement to be more costly than paying the separate costs of brokerage commissions
and fees for investment advice.

Clients are cautioned to review the information in the disclosure brochure for wrap programs they
are considering to understand the costs and factors they should consider when deciding whether to
participate in (or to continue to participate in) the programs. Clients should also consider that lower
cost programs for similar advisory, brokerage, and custodial services may be available through
programs available through other advisers or broker-dealers, either through a wrap fee or on a
separate cost basis.

E. MANAGED ASSETS
As of December 31, 2010, OFS managed client assets of $251,400,000 on a discretionary basis,
and did not manage any assets on a non-discretionary basis.

FEES & COMPENSATION

A. FEE SCHEDULE, MINIMUM FEES & NEGOTIABILITY OF OFS FEES

The annual fee for our services (the “OFS Fee”) is 1.00% of the client assets we manage, subject to
a minimum fee and/or a retainer according to the following schedule:

Sport: Range of Minimum Fee:
Baseball $2,500 - $7,500

Football $5,000 - $15,000

Tennis $2,500 - $5,000

Hockey $2,500 - $5,000
Basketball $7,500 - $15,000

Golf $5,000 - $10,000

Action Sports $5,000

The minimum annual OFS Fee is negotiated within the stated ranges based on our assessment of a
variety of factors particular to each account. For certain sports (e.g., hockey), the Advisory
Agreement will provide for a minimum fee that is determined, in part, by the League in which the
client plays a majority of any quarter or year.

When calculated the OFS Fees, we include client assets invested in managed account programs,
mutual fund programs, Cash Management Accounts and other accounts or investments. The OFS
Fees will not be reduced by any fees or expenses the client incurs with respect to a managed
account program, Cash Management Account or other account or investment.
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Fees for Other Services

For clients who request advisory services outside the scope of the Full Service Program, we
negotiate the terms and fees for the services on a client-by-client basis. Depending on the scope of
the services, the type and size of the account, among other factors, we may agree to a flat fee or on
an hourly fee, billed at a rate not to exceed $300 per hour (which we may increase without notice).

Negotiability of Fees & Other Terms

We retain the discretion to negotiate or waive all or a portion of our fee, any minimum account size
requirement, or other terms related to our relationship with any client, and to negotiate alternative
fees, minimums, or other terms on a client-by-client, and service-by-service basis.

When negotiating these matters, we usually consider, among other factors, the size of the account,
anticipated future fees or other compensation, anticipated future additional assets from the client
or related accounts, and existing or anticipated advisory, referral, or other relationships that may
benefit us. OFS may agree, in its discretion, to aggregate related accounts to achieve a minimum
account size requirement or to calculate our fee. The specific terms of each client’s advisory
arrangement will be agreed in writing between OFS and the client.

Negotiation of Fees for Managed Account Programs. Clients should be aware that Sponsors of
managed account programs (or the Third-Party Managers they select) may not agree to negotiate
the fees or terms of their services.

B. PAYMENT OF FEES

Clients participating in the Lockwood Program will be given the choice of having the OFS Fees
deducted directly from the Program account assets or from their Cash Management Account. Other
Sponsors may require all Program fees to be deducted quarterly in advance from Program account
assets.

OFS Fees paid from a managed account program account will be deducted quarterly in advance at
the beginning of each calendar quarter; other OFS Fees will be deducted quarterly in arrears after
the end of each calendar quarter and will be deducted from the Cash Management Account. If there
is no Cash Management Account or the assets are insufficient, OFS Fees will be deducted from
other assets we manage.

OFS Fees payable in advance are calculated on the value of the assets as of the close of business
on the last trading day of the preceding quarter (or value as of the close of the custodian’s
statement-reporting period closest to the beginning of such quarter), as applied on a consistent
basis by account. For the initial calendar quarter, OFS Fees are calculated beginning on the date the
client and OFS have signed the Advisory Agreement and will be deducted immediately upon each
deposit of assets into an account, using the then-current value. OFS Fees deposited during
subsequent quarters are prorated starting with the date the custodian credits the deposit to the
account. There will not be any refunds or adjustments of prepaid OFS Fees for partial withdrawals
during a quarter.

OFS Fees payable in arrears will be calculated based on the value of the assets as of the end of
each calendar quarter (or value as of the close of the custodian’s statement-reporting period closest
to the end of such quarter) and will be deducted promptly after the end of each quarter. For the first
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calendar quarter, OFS Fees will be prorated according to the number of days beginning on the date
the client and OFS have signed the Advisory Agreement. For the final quarter, we will deduct a
prorated fee based on the value of the assets as of the date withdrawn and the number of days
from the beginning of such quarter to the date of termination.

Risks from Liquidating Investments to Pay Fees. The custodian will be authorized to deduct the OFS
Fees (and any managed account program or Third-Party Manager fees) directly from the client’s
account according to our (or a sponsor’s or Third-Party Manager’s) instructions, without further
notice to or consent of the client. Clients are required to provide the custodian with any additional
documentation, as a custodian or we request to facilitate the deduction and payment of the OFS
Fees. If sufficient cash is not available in the account to pay OFS Fees or Third-Party Manager fees
when due, the custodian will raise cash by selling account investments selected by the custodian,
without prior notice to or further consent of the client. If the custodian sells mutual fund or other
investment company securities, the issuer may charge redemption fees for the shares redeemed.
The account may also incur a contingent deferred sales charge or a short-term trading or other
penalty intended to discourage short-term trading of investment company securities.

Additionally, whenever securities are sold in a taxable account, the client will likely have a taxable
event. Further, there is a risk that the sales proceeds will be less than the cost incurred to purchase
the securities, thereby causing the account to realize a loss and forego the opportunity for future
appreciation of the securities that were sold.

C. OTHER FEES & EXPENSES

The Lockwood Programs are offered on a “wrap fee” basis, which means an account participating in
one of these Programs will be charged asset-based fees for investment advisory services provided
by OFS, Lockwood, and any Third-Party Manager, but will not be charged separately for transactions
in the account. The costs of brokerage, trade execution, clearing, and custodial services will be
“bundled” into the asset-based fees. However, Lockwood or Pershing may charge an administration
or reporting fee not based on account transactions. The specific fees will be described in the
account’s Advisory Agreement with us and in the separate Managed Account Agreement for the
managed account program. The client’s account statement for the Program account may reflect
payment of a single fee for the Program (to be shared among Lockwood, OFS, and any Third-Party
Manager), or may reflect separate fees paid by to OFS, Lockwood, and the Third-Party Manager.

Accounts that do not participate in a wrap fee program will pay our fee for investment advice, and
will also pay the Brokerage and Investment Expenses described below for brokerage and related
trade execution, clearing, and settlement services. Depending on the custodian, the account may
also pay the Custodial Costs described below.

Brokerage and Investment Expenses

As used in this Brochure, the term “Brokerage and Investment Expenses” refers to the following:

e commissions, ticket charges, and other fees charged by brokers who execute securities
transactions for an account on an agency basis;

e mark-ups, mark-downs, or other spreads included in the amount charged by or paid to a
dealer for securities bought or sold on a principal basis, and underwriting fees, dealer
concessions, or related compensation in connection with securities acquired in
underwritten offerings;
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e 0dd lot differentials, transfer or other taxes, floor brokerage fees, exchange fees, service
and handling fees, electronic fund or wire transfer fees, costs of exchanging currencies,
margin interest, postage and delivery expenses, and other expenses charged with
respect to an account;

e initial and deferred sales charges, short-term redemption fees, fund exchange fees, and
surrender penalties charged for early redemptions of variable products; and

e costs of margin interest or other borrowing costs for amounts borrowed by an account,
costs of cash management services (including for “sweep” arrangements of idle cash
into bank deposit accounts or money market mutual fund accounts), and direct and
indirect fees for other financial or investment services provided by brokers, custodians,
or other financial institutions for an account.

Custodial Costs

As used in this Brochure, the term “Custodial Costs” refers to compensation paid to the custodian of
an account’s assets for services in connection with: (1) receiving, holding, and delivering securities
deposited, purchased, sold, exchanged, redeemed, borrowed or loaned; (2) receiving cash deposits,
dividends, interest, and the proceeds of transactions, and making payments for account purchases
and costs; and (3) recordkeeping and reporting with respect to the account and account activity. All
accounts will pay Custodial Costs, unless otherwise agreed by the custodian.

Certain custodians do not charge separately for custodial services but will be compensated through
commissions or transaction-based fees for security transactions executed through the custodian (or
its affiliates) or through asset-based fees for assets settled into the custodian’s accounts, or both.
The specific Custodial Costs and terms of a custodian’s services will be described in the account’s
agreement with the custodian.

Investment Company and Structured Product Expenses

Accounts that invest in mutual funds, exchange-traded funds (“ETFs”), or other investment company
securities, or invest in exchange-traded notes (“ETNs”) or other structured products will bear the
following indirect costs:

e the internal management, operating, and investment fees and expenses charged by
mutual fund companies or other investment companies to their shareholders, including
servicing and distribution fees paid pursuant to Rule 12b-1 (“12b-1 Fees”),
recordkeeping fees, and transfer and sub-transfer agent fees; and

e the investor fees, issuer fees, tracking fees, and expense ratio fees that accrue for the
duration of an ETN or other structured product.

The specific risks, potential benefits, fees, and expenses of mutual funds, other investment
company securities, ETNs or other structured products are described in each product’s prospectus
or summary disclosure. Clients should become familiar with such information prior to investing.

Availability of Investment Products and Services from Other Firms

Clients could purchase mutual funds, ETFs, ETNs, or other investment company securities or
structured products through other brokers, agents, or financial services firms, or in some cases,
directly from the issuer, without using our services. However, in those cases, the client would not
receive the benefit of our advice regarding which investments may be most appropriate in view of
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the account’s investment objectives, risk tolerance, and liquidity needs, or the benefit of our on-
going monitoring and management services.

When considering the total costs and the value of our services, clients should consider the OFS
Fees, the additional management fees of managed account programs, the Brokerage and
Investment Expenses, the Custodial Costs, and the Investment Company and Structure Product
Expenses described in this Brochure, as they pertain to the investment products, services,
strategies, and transactions for the client’s account.

Fees and Expenses of Similar Services or Investments

Our OFS Fees and the costs of the managed account programs, the Brokerage and Investment
Expenses, and the Custodial Costs may be higher (or lower) than the fees or expenses for the same
or similar services or products available through other investment advisers, broker-dealers, or
financial firms.

D. PREPAYMENT OF MANAGEMENT FEES, CLIENT WITHDRAWALS & REFUNDS

If a client terminates their Advisory Agreement, we will refund the unearned portion of any prepaid
OFS Fees we have received, usually within 30 days after we learn of the termination. Upon
termination of a Managed Account Agreement, the client must contact the Sponsor of the managed
account program to request a refund of any unearned, prepaid fees (other than OFS Fees), subject
to the terms of the client’'s Managed Account Agreement.

For accounts that have invested in Market Linked Notes (MLDs) offered through Deutsche Bank, if
accrued earnings are forfeited because of a premature transfer of the MLDs, we will adjust future
OFS Fees owed us (or make a refund, if the account has terminated) by the amount of OFS Fees we
previously collected on the value of the MLD earnings that are forfeited.

Please refer to Item 5.B for further information about paying OFS Fees in advance.

Limitation on Prepaid Fees

We do not require or solicit prepayment of more than $1,200 in fees per client, six months or more
in advance.

E. COMPENSATION FROM THE SALE OF SECURITIES OR OTHER INVESTMENT PRODUCTS

Some of our employees, including our President, are separately registered as representatives of
Genworth Financial Securities Corporation (“Genworth”), a FINRA registered broker-dealer, and are
also appointed as agents for various life insurance companies. Clients who wish to purchase
variable products or wish to invest in individual stocks outside of the account we manage will work
through one of these employees for these types of transactions. These individuals will receive
separate, yet customary brokerage commissions, sales charges, insurance commissions, or other
compensation for selling securities or other investment products, and they may be eligible to receive
incentive awards (such as sales awards or other prizes such as trips or bonuses) for recommending
certain types of insurance policies or investment products.

We do not recommend “no-load” classes of mutual fund shares; however, the classes of mutual
fund shares we recommend are generally institutional classes or are otherwise available for a
reduced sales charge.
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Item 7:

If these individuals sell mutual fund shares with a sales charge, the individual will receive additional
compensation. The potential of compensation may impair the objectivity of these individuals and
may influence them to make recommendations based on the compensation they receive rather
than the needs or best interests of the client.

Clients are under no obligation to implement any recommendations our employees make to buy or
sell securities, insurance or other investment products. If a client wishes, they may choose to
implement any recommendations through other financial services firms not affiliated with us.

OFS does not receive any sales compensation our employees receive as representatives of
Genworth or as agents of insurance companies. Similarly, we do not receive 12b-1 Fees or other
asset-based distribution or service fees in connection with client investments.

We do not reduce or offset the OFS Fees by the amount of any commissions, markup/markdowns,
or other costs incurred to buy or sell assets we manage, nor do we reduce or offset the OFS Fees by
the compensation our employees may receive separately from or as a result of such transactions.

In order to address the risks of these conflicts of interest, OFS has implemented the following
procedures:
e We disclose the potential conflicts to our clients;

e We collect and maintain adequate information about our clients and accounts, including
their financial circumstances, investment objectives, and risk tolerance, and we conduct
regular account reviews to confirm portfolios are suitable;

e We periodically compare holdings and performance of all accounts with similar
strategies to identify significant performance disparities indicative of unusual treatment;
and

We educate our employees regarding our fiduciary responsibilities, regardless of fee arrangement.
Please refer to Item 10 for information about how we handle and mitigate these conflicts of interest.
Please refer to Item 12 for information regarding our brokerage practices.

PERFORMANCE COMPENSATION & SIDE-BY-SIDE MANAGEMENT

We do not charge fees based on a share of capital gains on or capital appreciation of the assets of
any client’s account.

TYPES OF CLIENTS & ACCOUNT REQUIREMENTS

We focus on the financial needs of professional athletes at all stages of their careers, and the
families, trusts, estates, retirement planning vehicles, and businesses of these individuals.

We do not impose a specific minimum account size; however, we do impose a minimum annual fee
and a minimum fee for specific services, as disclosed in Item 5, which may be negotiated with each
client.

Clients should consider that the Sponsors of the managed account programs may impose separate
minimum account values or sizes to open or maintain an account. Additionally, each Third-Party
Manager may establish its own minimum requirements, which will be stated in the client’'s Managed
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Account Agreement or brochure. For the Lockwood Programs, the Third-Party Managers generally
require a minimum account size of $100,000.

METHODS OF ANALYSIS, STRATEGIES & RISK OF LOSS

A. METHODS OF ANALYSIS

Fundamental Analysis. Through fundamental analysis, we attempt to measure the intrinsic value of
a security by looking at economic and financial factors (including the overall economy, industry
conditions, and the financial condition and management of the company itself) to determine if the
company is underpriced or overpriced.

Fundamental analysis does not attempt to anticipate market movements. As such, this method of
analysis may not recognize when the price of a security is moving up or down as a result of overall
market movement regardless of the economic and financial factors considered in a fundamental
analysis of the stock.

Technical Analysis. Through a number of different statistical measures and data regarding the
direction and velocity of movements in certain market averages and indices, prices for securities or
other investment products, and economic indicators, we seek to identify short, intermediate, and
longer term market trends or cycles, and recurring patterns of market movements, to assist us in
determining when to enter or leave a market.

Technical analysis provides indications of market direction and potential turning points, but is an
imprecise tool that can result in inaccurate buy or sell signals that do not coincide with actual
market turns. Technical analysis does not consider the underlying financial condition of a company.
As such, technical analysis carries the risk of generating a buy signal based on market trends for
stock in a company that is poorly-managed or financially unsound and that may underperform
regardless of overall market movement.

Analysis of Mutual Funds and ETFs. We look at the experience and track record of the managers of
the account’s mutual funds and ETFs to determine if the managers have demonstrated the ability to
invest successfully over periods of time and in different economic conditions. We also look at the
underlying investments in an attempt to identify significant overlap with the underlying investments
held in other funds or ETFs, in the account. We monitor the funds and ETFs in an attempt to
determine if they are continuing to follow their stated investment strategies.

Arisk of our mutual fund and ETF analysis is that, as with all securities, past performance does not
guarantee future results. A manager who has been successful may not be able to replicate that
success in the future. In addition, we do not control and do not have complete information about
the underlying securities owned by the mutual funds and ETFs in the account. There is a risk that
the investment managers of two or more funds or ETFs may have invested in a particular security,
thereby increasing the risk to the client if that security were to fall in value. Additionally, there is
always a risk that a manager may deviate from a stated investment mandate or strategy, which
could make the holding(s) less suitable for a portfolio.

Risks of Inaccurate or Biased Information. Our methods of analysis assume the information we
receive about the securities we analyze, such as ratings, financials, or research reports. While we
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Item 10:

are alert to indications that data may be incorrect, there is always a risk that our analysis may be
compromised by inaccurate or misleading information.

B. INVESTMENT STRATEGIES

We use the following investment strategies, as appropriate, depending on the particular needs of
the client and the investments in the account:

Long-term purchases. This strategy emphasizes the purchase of investments to be held for a year or
longer. Typically we employ this strategy when:

e we believe a security to be currently undervalued, or

e we want exposure to a particular asset class over time, regardless of the current
projection for this class.

A risk of a long-term purchase strategy is that by holding a security for the anticipated length of
time, we may not take advantages of short-term gains that could be profitable to a client. Moreover,
if our predictions are incorrect, the security may decline sharply in value before we make the
decision to sell.

Short-term purchases. This strategy seeks to purchase securities with the idea of selling them within
a relatively short time (typically a year or less). We do this in an attempt to take advantage of
conditions that we believe will soon result in a favorable swing in the securities’ prices.

A short-term purchase strategy carries the risk that if the anticipated price swing does not
materialize, the account may be faced with a long-term investment in a security that was designed
to be a short-term purchase, or potentially taking a loss. In addition, this strategy involves more
frequent trading than does a longer-term strategy, and will result in increased brokerage and other
transaction-related costs, as well as less favorable tax treatment of short-term capital gains.

C. RiIsK oF Loss

Investing in securities involves risk of loss that clients should be prepared to bear. Securities are not
guaranteed and you may lose money on your investments. We ask that you work with us to be sure
we understand your willingness and financial ability to bear the risks of your current investments
and the investments we recommend for your account.

DISCIPLINARY INFORMATION

We are required to disclose any legal or disciplinary events that are material to a client's or
prospective client's evaluation of our advisory business or the integrity of our management.

Our Firm and our management personnel have no reportable disciplinary events to disclose.
OTHER FINANCIAL INDUSTRY ACTIVITIES & AFFILIATIONS

A. OTHER FINANCIAL INDUSTRY ACTIVITIES & AFFILIATIONS

Please refer to Item 5 for information about the conflicts of interest involving employees who are
separately registered as representatives of a broker-dealer or appointed as agents for various insurance
companies.
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B. ARRANGEMENTS WITH OTHER INVESTMENT ADVISERS

Please refer to Items 4.B and 4.D for information about our recommendations of managed account
programs and the compensation we receive, and the conflicts of interest we have in recommending
managed account programs.

Please refer to Item 4.B and 14 for information about our Referral Services and the conflicts of interest
we have when acting as a solicitor for other investment advisers.

CODE OF ETHICS, INTEREST IN TRANSACTIONS & PERSONAL TRADING

A. CoDE ofF ETHICS

Our Firm has adopted a Code of Ethics that sets forth high ethical standards of business conduct
that we require of our employees, including compliance with applicable federal securities laws. A
copy of our Code of Ethics is available to our clients and prospective clients. You may request a copy
by email sent to jan.plewes@octagon.com, or by calling us at (703) 905-3300.

We and our employees owe a duty of loyalty, fairness, and good faith towards our clients, and have
an obligation to adhere not only to the specific provisions of the Code of Ethics but to the general
principles that guide the Code.

Our Code of Ethics includes policies and procedures for the review of quarterly securities
transactions reports as well as initial and annual securities holdings reports that must be submitted
by the Firm’s access person. Among other things, our Code of Ethics also requires the prior approval
of any acquisition of securities in a limited offering (e.g., private placement) or an initial public
offering (except when we have only one access person). Our Code also provides for oversight,
enforcement, and recordkeeping provisions.

Our President and Chief Compliance Officer may grant exceptions to certain provisions contained in
the Code where the interests of our clients will not be adversely affected or compromised. Doubts
arising in connection with personal securities trading should be resolved in favor of the client even
at the personal expense of our employees.

Our Code of Ethics further includes our policy prohibiting the use of material non-public information.
While we do not believe that we have any particular access to non-public information, employees
are reminded that such information may not be used in a personal or professional capacity.

B. RECOMMENDATIONS INVOLVING THE FIRM’S MATERIAL FINANCIAL INTERESTS

We do not recommend that clients invest in securities in which OFS or our employees have a
material financial interest. Please refer to Item 5 for information about securities or insurance
products which our employees may recommend and for which they will receive sales commissions
as well as continuing, asset-based fees.

C. INVESTMENTS IN SECURITIES WE RECOMMEND TO CLIENTS

Under the Code of Ethics, OFS and its employees are permitted to buy or sell securities for their
personal accounts identical to or different than those recommended to clients. We have adopted
the procedures described in Item 11.D to address the actual and potential conflicts of interest
raised by these policies.
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D. INVESTMENTS AROUND SAME TIME AS CLIENT TRANSACTIONS

Under the Code of Ethics, OFS and its employees are permitted to trade for their own accounts side-
by-side with clients in the same securities at or around the same time as clients on the same
trading day. However, virtually all trading is handled through the separate trading facilities of the
Sponsors or Third-Party Managers, and most commonly involve purchases or sales of mutual funds
priced daily at NAV.

Because trading is conducted by the Sponsors or Third-Party Managers through their separate
trading facilities, OFS does not have prior knowledge of or participate in trades placed for client
accounts. We believe these characteristics, and others, of our business help to mitigate risks of
front-running or other forms of improper trading activities.

Our Code of Ethics includes the following policies to address our actual and potential conflicts of
interest.

e Itis our policy that no employee shall prefer his or her own interest to that of a client or
make personal investment decisions based on the investment decisions of clients.

o We will provide our clients with sufficient disclosure of our conflicts of interest to permit
them to evaluate the conflicts and make informed decisions about whether to engage us
or to continue our engagement as the client’s investment adviser.

¢ We and our employees are permitted to buy or sell securities for our personal accounts
identical to the securities recommended to clients, and may have an interest or position
in certain securities which we may also recommend to clients.

e An employee shall not buy or sell securities for their personal portfolio(s) where their
decision is substantially derived, in whole or in part, by reason of his or her employment
unless the information is also available to the investing public on reasonable inquiry.

o No employee shall prefer his or her own interest to the interest of a client.

e We maintain records of all securities holdings of the Firm and its access persons, and
they are reviewed on a regular basis by the Chief Compliance Officer.

o OFS emphasizes the unrestricted right of the client to decline to implement any advice
rendered, except in situations where OFS is granted discretionary authority of the client's
investments.

e OFS requires that all employees must act in accordance with all applicable Federal and
State laws and regulations governing registered investment advisory practices.

e Anyindividual not in observance of the above may be subject to discipline, including
termination.

BROKERAGE PRACTICES

A. SELECTING BROKER-DEALERS & DETERMINING REASONABLENESS OF COMPENSATION

In this Item 12, we describe the factors we consider in selecting or recommending broker-dealers
for client accounts and transactions, and in determining the reasonableness of their compensation.
We also describe various conflicts of interest that may influence our recommendations.

For accounts participating in managed account programs, all securities transactions for the account
will be placed through the broker-dealer designated by the Program’s Sponsor (usually, the Sponsor
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or an affiliate of the Sponsor). For the Lockwood Programs, Pershing is the broker-dealer Lockwood
has arranged to provide brokerage and custodial services.

Although Lockwood and Pershing have indicated their willingness to allow accounts to direct orders
to unaffiliated broker-dealers, such a decision would be highly unusual since the account would, in
effect, be paying twice for brokerage services: first, to Pershing through the wrap fee, which includes
the costs of Pershing’s brokerage services; and second, to any other brokerage firm the client
designates, through additional commissions and other transaction costs. Lockwood will not reduce
or offset the wrap fee by the brokerage or other transactions costs a client incurs by placing orders
through a different broker-dealer. Additionally, Pershing will assess the account an extra fee per
trade for orders placed with other broker-dealers.

The practical result of a wrap fee program is that the client has limited brokerage services to the
broker-dealer available through the program.

Please see Item 12.C for further information about the consequences of directing brokerage.

Research & Soft Dollar Benefits

For accounts that do not participate in a managed account program, OFS will have the discretionary
authority to determine the brokers or dealers to be used and the commission rates to be paid for
client account transactions. OFS endeavors to select those brokers or dealers that execute
transactions so that the clients’ total costs or proceeds are the most favorable under the
circumstances.

Currently, we recommend for new accounts the brokerage services of Pershing LLC. Although we
recommend that clients establish accounts through Pershing, it is the client's decision to select the
custodian and broker of their account assets. OFS is not affiliated with Pershing.

Pershing’s programs for institutional accounts offer access to institutional trading and custody
services, which are typically not available to retail investors. These services generally are available
to independent investment advisers, at no charge to them, so long as the aggregate value of the
adviser’'s accounts meets a minimum threshold amount, typically at least $10 million of the
adviser's clients' assets maintained in accounts with the custodian. However, the services Pershing
provides are not contingent upon OFS committing to Pershing any specific amount of business
(assets in custody or trading commissions). Pershing’s brokerage services include the execution of
securities transactions, custody, research, and access to mutual funds and other investments that
are otherwise generally available only to institutional investors or would require a significantly higher
minimum initial investment.

For client accounts maintained in their custody, Pershing generally does not charge separately for
their custodial services, but are compensated by through commissions and other transaction-
related or asset-based fees for securities trades that are executed through Pershing or that settle
into its accounts.

The products and services that Pershing makes available to us benefit OFS but may not directly
benefit any particular client’s account. Many of these products and services may be used to service
other client accounts, including accounts not maintained at Pershing.
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We do not attempt to put a specific dollar value on the services received by each account or to
allocate the relative costs or benefits of these services among accounts, believing that the research
we receive will help our firm to fulfill its overall duty to its clients. We may not use each particular
product or service to service all clients.

In selecting custodians, we consider the transaction costs (including commissions or spreads,
market impact costs, and opportunity costs), as well as the full range and quality of the brokerage
and related services a broker or dealer provides to help us in managing client accounts. We
consider the speed, certainty, consistency and accuracy of execution, responsiveness to our
inquiries and requests, willingness and speed in resolving errors or other discrepancies, access to
financial products and markets, and research, analyses, and various electronic products and
services provided by the broker or dealer.

Some brokers and dealers make available to us general economic information, company specific
information, or regulatory and compliance information available regardless of commissions or
spreads paid, which we do receive in limited instances. The information received is not dependent
on commission rates or spreads paid by our clients.

Although we do not always use or receive research or other non-execution services from brokers or
dealers (whether proprietary or prepared by third parties), in those situations where we do consider
such items in selecting a broker or dealer, we typically consider the following (depending on the
broker or dealer):

e data services, such as stock quotes, trading volumes, company financial data, and
economic data;

e research reports analyzing a company's performance or securities;
e portfolio analysis software;

e corporate governance research, analytics, and rating services that contain substantive
content of the type permitted under Section 28(e);

e specialized publications regarding particular industries, products, or services;

e market research, including market color, optimal execution venues, and pre-trade and
post-trade analytics; and

e performance of functions incidental to the execution of securities transactions, including
clearance, settlement, and short-term custodial services.

To the extent we use them, these products and services are designed to augment our own internal
research and investment strategy capabilities.

OFS will determine in good faith that client transaction costs are reasonable in relation to the value
of the services provided by the broker or dealer, viewed in terms of either the particular transaction
or the overall relationship. However, it is likely that the commissions, spreads, or other costs clients
pay for transactions executed through a broker or dealer we select will sometimes be higher than
the costs another broker or dealer would have charged. OFS may select a broker or dealer to
execute transactions for a client’s account, even if the account will incur higher transaction costs
than it would have incurred if another broker had been used and even if the account does not
benefit from the research services or products provided by that broker.
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We do not attempt to put a specific dollar value on the services received by each account or to
allocate the relative costs or benefits of these services among accounts, believing that the research
we receive will help our firm to fulfill its overall duty to its clients. We may not use each particular
product or service to service all clients.

Clients should understand that when we receive research or other products or services from
brokers, OFS receives a benefit because it does not have to produce or pay for the research,
products, or services. Therefore, we may have an incentive to select or recommend a broker based
on our interest in receiving the research or other products or services, rather than on our clients’
interest in receiving most favorable execution. Since this incentive results in a conflict of interest,
we have adopted the following policies and procedures to monitor and mitigate the conflict:

e We periodically evaluate the usefulness of services received from brokers in relation to
the compensation we estimate that each broker or dealer receives from client
transactions; and

e We perform regular internal qualitative rankings of all brokers or dealers.

We have not adopted procedures specifically designed to direct client transactions to particular
brokers or dealers in return for the non-execution products or services described above. However,
we typically only place orders with brokers or dealers that we have approved, and each of the
brokers and dealers on our approved list provides some type of non-brokerage product or service
that may be viewed as providing an economic benefit to OFS.

Brokerage for Client Referrals

We do not receive client referrals from broker-dealers, and do not direct client trades to any broker-
dealer to obtain referrals.

Directed Brokerage

Because most of our clients’ accounts are managed through managed account programs, we do not
routinely recommend, request, or require that clients direct us to execute transactions through a
specific broker-dealer. However, we will accept such directions if it is to a broker-dealer we have
approved and with whom we have a relationship. Because of the strong economic incentive for wrap
fee accounts to execute transactions only through the broker-dealer available in the wrap fee
program (e.g., Pershing, for accounts in the Lockwood Programs), by agreeing to participate in a
wrap fee program, in a practical sense, the client will have directed the use of the specific broker-
dealer available through the program.

Please refer to Item 4.D for information about wrap accounts using the brokerage services of the broker-
dealer provided through the wrap program.

Clients should understand that if we (or a Third-Party Manager, for accounts in a wrap program) are
directed or limited to placing orders with a particular broker-dealer, we (or a Third-Party Manager, for
a wrap account) may be unable to achieve most favorable execution of client transactions and this
practice may cost the client more money. When a client directs the use of a particular broker or
dealer, orders for the client will not be aggregated with orders for other clients, and the client will
not receive the benefit of reduced transaction costs or better prices that may result from
aggregation of client orders, as discussed in Item 12.B.
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Also, when we (or a Third-Party Manager) are directed (or limited) to use a particular broker-dealer,
we (or they) will not have the authority to negotiate commissions, obtain volume discounts, or seek
price improvement from other broker-dealers. Consequently, best execution may not be achieved
and may cost the client more than if we or a Third-Party Manager had discretion to select another
broker-dealer. A disparity may arise such that clients who direct brokerage will pay higher overall
costs and receive less favorable prices than clients who do not direct brokerage. Not all investment
advisers require clients to direct brokerage; and not all investment advisory programs limit the
client’s choice of investment adviser.

Because most client assets are managed through managed account programs, Cash Management
Accounts, or other programs, we do not frequently place orders for client trade. We do not aggregate
orders for multiple accounts into block orders. Clients should be aware that other investment
advisers will aggregate multiple client orders for the same security to obtain better prices and
reduce overall transaction charges. The costs of block orders are usually shared by all of the
accounts included in the block, typically, on a prorated basis. For certain types of securities
(particularly exchange-traded and over-the-counter stocks and fixed income securities), the use of
block orders may enable an adviser to negotiate volume discounts and execute trades in a timelier
manner. However, for securities priced at daily NAV, these benefits are generally not available.
Because we do not aggregate any orders of multiple accounts, trades we place for your account will
not receive the potential benefits that might be obtained by accounts whose orders are aggregated.

Although not expected, in the event we accept client instruction to execute transactions through a
specific broker or dealer, clients should understand that under those circumstances we may be
unable to achieve most favorable execution of the transaction and this practice may cost the client
more money. When a client directs the use of a particular broker or dealer, orders for the client’s
account will not be aggregated with orders for our other clients’ accounts, and the client will not
receive the benefit of reduced transaction costs or better prices that may result from aggregation of
client orders, as discussed in Item 12.B.

Also, when we are directed to use a particular broker or dealer, we will not have the authority to
negotiate commissions, obtain volume discounts, or seek price improvement from other brokers or
dealers. Consequently, best execution may not be achieved and may cost the client more than if we
had discretion to select the broker or dealer. A disparity may arise such that the client who directs
brokerage will pay higher overall costs and receive less favorable prices than clients who do not
direct brokerage.

B. AGGREGATION OF SECURITY TRANSACTIONS

We will have the authority, but not the obligation, to combine or aggregate orders for multiple
accounts with orders for other accounts for the purpose of “block trading.” Block trading can enable
us to obtain better prices and reduce overall transaction charges by negotiating volume discounts,
executing trades in a timelier manner, and allocating transaction costs among all of the accounts
included in the block, typically, on a prorated basis. However, clients should be aware that due to
the types of investments in various accounts, and differences in account objectives, cash positions,
account types, and the systems OFS has available for placing orders with brokers and dealers,
among other factors, block orders may be uncommon for some or all accounts. Accounts whose
orders are not aggregated with other orders of other accounts will not receive the benefits of
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potentially lower transaction costs, timelier or better execution, or volume discounts that might be
obtained by accounts whose orders are aggregated.

Block orders will usually be executed through an “average price account” or similar account such
that transactions for all accounts participating in the order will be averaged as to price and
transaction costs, and the securities purchased or net proceeds received will be allocated pro rata
among the accounts in proportion to their respective orders placed that trading day. If OFS cannot
obtain execution of all aggregated orders at prices or for transactions costs that OFS believes are
desirable, OFS will allocate the securities or proceeds of the orders that are executed among the
participating accounts according to Adviser’s internal order allocation procedures.

Typically, partial fills will be allocated among accounts in proportion to the total orders participating
in the block, unless OFS determines under the particular circumstances that another method of
allocation is equitable (such as a rotation or other method). Such exceptions may occur due to
varying cash availability across accounts, divergent investment objectives and existing
concentrations, tax considerations, investment restrictions, performance relative to the applicable
benchmark, performance relative to other accounts in the same strategy, and desire to avoid “odd
lots” (an amount of a security that is less than the normal unit of trading for that security).

In certain situations, aggregation of orders may operate to the disadvantage of some accounts, such
as where an account may have been able to have its order executed at a more favorable time on a
particular trading day. Adviser will ensure that no account is unreasonably or systematically
disadvantaged through the use of block trading.

REVIEW OF ACCOUNTS

A. PERIODIC 8& OTHER ACCOUNT REVIEWS

Financial Planning Services. OFS and the client will engage in periodic meetings, telephone
conversations and other communications to discuss and review various financial planning topics. A
budget containing a cash flow analysis, investment plan and other planning matters will be
prepared and presented as needed. Periodic updates may be necessary to update the initial
recommendations. The client should keep OFS informed of any material changes in the client’s
information and/or the assumptions used in developing any of the planning documents. OFS and
the client will decide whether any updates should be made to the plan.

Portfolio Management Services. Accounts that participate in managed account programs are
subject to continuous review by an OFS committee that also conducts at least monthly reviews of
the account to evaluate consistency of the current investment objectives, asset allocation and
concentration levels, risk parameters, and current management style as compared to the originally
expressed baseline metrics for such items, as well as consistency with any investment restrictions
or investment policy guidelines established by the client. The portfolio manager oversees the
conclusions and recommendations of the analysts on a monthly or more regular basis. More
frequent reviews can be triggered material changes in the assumptions or variables factors for the
account, such as significant market or economic factors, or changes in the client’s financial
situation, large withdrawals or significant deposits, or changes in account objectives, liquidity needs,
or risk tolerance. Similar reviews are also conducted regarding client assets OFS manages on a
discretionary basis outside of a managed account program. At least annually, we review accounts to
determine whether investment objectives are being met. Accounts with assets of $500,000 or
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greater receive in-depth quarterly reviews; accounts with assets in excess of $3 million also receive
comprehensive annual reviews.

Cash Management Services. Cash Management Accounts are reviewed at least monthly and
reconciled to the statements received from SunTrust Bank. The initial reviews and reconciliations
are performed by qualified staff members. The staff reports and cash reconciliations are monitored
on a regular basis by OFS’s senior officers, including its Chief Compliance Officer and Vice

President, and are reviewed in depth at least annually or more frequently in the event of significant
changes in the number or amount of transactions, or situations where the client requests more or
less liquidity in the Cash Management Account. In addition, because OFS is deemed to have custody
of these assets, the Cash Management accounts are subject to an annual surprise verification of
assets conducted by an independent accountant registered with the Public Company Accounting
Oversight Board. However, the reports of the surprise verification are not provided to clients.

Tax Services. Except as necessary to respond to client questions about a tax return or items
presented in a return or tax projection, upon delivery of the completed tax return(s), we will not
conduct subsequent reviews with respect to tax matters, unless specifically engaged by the client
for such purposes for additional consideration.

B. CLIENT REPORTS

Financial Planning Services. Planning documents such as a budget, cash flow analysis, investment
plan, etc. will be prepared and updated as needed. The client and OFS will discuss any material
changes in the client’s information and the assumptions used in developing any planning
documents. We will recommend appropriate updates to the documents, which may or may not be
presented in writing, depending on the nature and extent of the changes.

Portfolio Management Services. Portfolio Management clients will receive, on at least a quarterly
basis, statements directly from the custodian of their account identifying the amount of funds and
each security in the account at the end of the period and setting forth all transactions in the account
during that period. In addition, OFS will provide the following reports, as determined by the
aggregate value of the accounts we manage for the client:

Account Value: Reports from OFS:

under $500,000 investment portfolio statements

$500,000 - $3,000,000 investment portfolio statements, plus statements of financial
condition and investment values

over $3,000,000: investment portfolio statements, statements of financial
condition and investment values, and cash flow statements, tax
projections, market summaries, and other customized reports

Cash Management Services. Cash Management clients will receive, on a monthly basis, statements
directly from SunTrust Bank, the custodian of their Cash Management Account. The client will also
receive from us reports identifying deposits and disbursements, all transactions in the account, and
balances as of the end of the reporting period. Clients are urged to compare our reports promptly
with the custodian’s statement to identify any discrepancy and to notice us immediately by
contacting our Chief Compliance Officer by telephone at (703) 905-3300, or by email to
jan.plewes@octagon.com, as soon as possible.
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CLIENT REFERRALS & OTHER COMPENSATION

Referral Arrangements with Broker-Dealers and Insurance Companies

Please refer to Item 5 for information about cash and non-cash compensation (including sales awards or
other prizes) our employees receive in connection with client purchases of securities or insurance
products and how we address these conflicts of interest.

Please refer to Item 12 for information about benefits we receive from broker-dealers for referring
clients or directing client orders to them, and how we address these conflicts of interest.

Referrals to Other Investment Advisers

In some situations, we may refer clients to other investment advisers and will be paid compensation
for making the referral. Currently, we have referral arrangements with the following advisers:

e  William Blair & Company, LLC

e Howe Barnes Capital Management, Inc.

Pursuant to our referral arrangements, these investment advisers will compensate us for referring
accounts to their investment advisory programs. We receive an on-going referral fee from Howe
Barnes Capital Management, Inc., equal to 20% of the advisory fees paid by each account, and from
William Blair & Company, LLC, equal to between .050% to .25% of the value of the account,
depending on account size.

The referral fees we receive for making referrals to these investment advisers provide an economic
incentive for us to make the referrals even if the third-party advisory services are not in the best
interests of the account referred. Consequently, we have a conflict of interest. We address this
conflict by complying with the requirements under SEC Rule 206(4)-3 by:

e providing a written disclosure statement disclosing the terms of the solicitation
arrangement between our firm and the investment adviser, including the compensation
to be received by us, and a copy of the investment adviser’s disclosure brochure; and

e obtaining from the person referred a signed receipt for such documents.

CUSTODY

Account assets are maintained with a qualified custodian, as determined under the terms of the
client agreement. Clients will receive account statements directly from the custodian on at least a
quarterly basis showing all transactions in the account during the reporting period. The custodian’s
statements are separate from the reports we provide to clients, as described in Item 13.

We urge you to review carefully the account custodian statements and compare them to reports we
provide. If you find any discrepancies or have questions, please contact our Chief Compliance
Officer by telephone, (703) 905-3300, or email, jan.plewes@octagon.com, as soon as possible.

INVESTMENT DISCRETION

All grants of discretionary authority must be in writing. For Investment Management accounts, the

client must grant us discretionary authority to select the securities and the amounts of securities to
be bought or sold for the account, and for assets managed through a managed account program, to
change or replace the model portfolio, investment strategy, and Third-Party Managers, if any, for the
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account, without further notice to or consent of the client. If a client wishes to impose reasonable
limitations on our authority (such as restrictions on the type of securities or the selection of any
particular Third-Party Manager for the account), such limitations must be included in the client
agreement or otherwise submitted to us in writing. The client may change or amend these
limitations, as desired, by written instruction by email to jan.plewes@octagon.com, or by mail to the
attention of our Chief Compliance Officer, at the address shown on the cover page of this Brochure.

An account participating in a managed account program must grant investment discretion to the
Third-Party Manager that manages the account. The account’s Managed Account Agreement will
govern whether restrictions may be imposed on the account’s investments, the manner of imposing
such restrictions, and the extent of permissible restrictions.

VOTING CLIENT SECURITIES

For accounts that do not participate in a managed account program, we require the client to retain
responsibility for voting all account securities. We will not vote, exercise rights, make elections, or
take other such actions with respect to securities held for accounts we manage. If desired, a client
may instruct us in writing to forward to the client or a third party materials we receive pertaining to
proxy solicitations or similar matters. Upon our receipt of such written instructions, we will use
commercially reasonable efforts to forward such materials in a timely manner. In the absence of the
client’s written request, we will discard account proxy and related materials.

Clients may obtain proxy materials by written request to the account’s custodian. For information
about how to obtain proxy materials from a custodian, clients may contact us by telephone at 703-
905-3300, by email sent to_jan.plewes@octagon.com, or by mail sent to the attention of our Chief
Compliance Officer at the street address shown on the front of this Brochure. However, we will not
provide advice about the issues raised by any proxy solicitation or other request for action.

For accounts that participate in a managed account program, authority to vote account securities is
usually delegated to the Third-Party Manager or the Sponsor; however, the client must refer to the
terms of his or her specific agreement to determine whether the client is permitted or required to
delegate proxy voting authority to the Sponsor or a Third-Party Manager. These terms will vary by
Program and Third-Party Manager.

Similarly, we will not advise or exercise rights, make elections, or take other actions with respect to
legal proceedings involving companies whose securities are or were held in the client's account,
including asserting any claims or voting in bankruptcy or reorganization proceedings, or filing "proofs
of claim" in class action litigation. If desired, a client may instruct us in writing to forward to the
client or a third party any materials we receive pertaining to such matters. Upon our receipt of such
written instructions, we will use commercially reasonable efforts to forward such materials in a
timely manner. In the absence of the client’s written request, we will discard such materials. Written
instructions should be sent by email to jan.plewes@octagon.com or by mail to the attention of our
Chief Compliance Officer, at the address shown on the cover page of this Brochure.
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Item 18: FINANCIAL INFORMATION

A. CERTAIN PREPAID FEE ARRANGEMENTS

We do not require or solicit payment of fees in excess of $1200 per client more than six months in
advance of services rendered.

B. DiscLOSURE OF CERTAIN FINANCIAL CONDITIONS

There is no financial condition that is reasonably likely to impair our ability to meet contractual
commitments to our clients.

C. BANKRUPTCIES WITHIN PAST TEN YEARS

We have never been the subject of a bankruptcy petition.
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