Item 1 — Cover Page

Chinook Capital Management, LLC

4380 SW Macadam Avenue, Suite 250
Portland, OR 97239
503-228-1116
www.ChinookManagement.com

March 27,2012

This brochure (also known as ADV 2A) provides imfiation about the qualifications and business
practices of CHINOOK CAPITAL MANAGEMENT, LLC (“Chinok”). If you have any questions
about the contents of this brochure, please contaat 503-228-1116 or via email at

rmonroe@chinookcapital.com.

The information in this brochure has not been ayguicr verified by the United States Securities and
Exchange Commission or by any state securitiesogitith

Chinook is an investment adviser registered wigh3kcurities and Exchange Commission. Registration
of an Investment Adviser does not imply any leviglall or training.

The oral and written communications of an Adviseviide you with information you may evaluate in
deciding to hire or retain an Adviser.

Additional information about Chinook is also avaleon the SEC’s website at
www.adviserinfo.sec.gov




Item 2 — Material Changes

Chinook’s annual amendment to its disclosure dociinadso known as ADV 2A and 2B, was filed on
March 27, 2012. The amendment included the follgwiraterial changes from the previous brochure,
dated March 25, 2011:

1. Item 8: The addition of two new investment stragsgEnhanced Income and Stable Return.
2. ltem 14: The addition of William Langley as an uili@ted cash solicitor for Chinook.
3. ltem 17: Clarification of Glass Lewis’ role in tipeoxy voting process.

Pursuant to SEC Rules, we will ensure that youivec summary of any materials changes to this and
subsequent brochures within 120 days of the clésearmbusiness’ fiscal year. We may provide other
ongoing disclosure information about material cleengs necessary.

We will provide you with a new brochure as necessaised on changes or new information, at any time,
without charge.

Currently, our brochure may be requested by canta®oberta Monroe, Chinook’s Chief Compliance
Officer, at 503-228-1116, by email at rmonroe@cbkeapital.conor by mail at 4380 SW Macadam
Avenue, Portland, Oregon, 97239. Our brochuresis alailable on our web site
www.chinookmanagement.comalso free of charge.

Additional information about Chinook is also availavia the SEC’s web siteww.adviserinfo.sec.gov
The SEC’s web site also provides information atzmyt persons affiliated with Chinook who are
registered, or are required to be registered assitment adviser representatives of Chinook.
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Item 4 — Advisory Business

Chinook Capital Management LLC is a Northwest-basgdstment management firm founded in 1997.
The firm is 100% employee owned, with an investnteam of 3 professionals:

Gregory J. Houser, CFA
Greg has been a CFA Charterholder since 1979
DOB 06/15/1948
University of Oregon, BA Business
University of California, Los Angeles, MBA Finance
Chinook Capital Management, LLC; Managing PartRartland, OR; 1997 to present
Chinook Capital Company, LLC; Managing Partner;tRod, OR; 1997-2001
Capital Consultants, Inc.; President and CIO; RBod) OR; 1974 - 1997

Lantz Stringham, CFA
Lantz has been a CFA Charterholder since 2000
DOB 08/22/1969
University of Utah, Eccles School of Business, Bisakce
Chinook Capital Management, LLC; Portland, OR; 2808sent
Red Chip Companies; Senior Equity Analyst; Port/apg; 1999 to 2002
American Express Financial Advisors; Analyst; $alke City, UT; 1994-1999

Grant Brown, CFA
Grant has been a CFA Charterholder since 2005
DOB 03/22/1977
Stanford University, BS Industrial Engineering
Chinook Capital Management LLC; Portland, OR; 260dsent
Ascend Capital; Associate Analyst; San Francis@g, ZD01-2004
Credit Suisse First Boston; Analyst; New York, NIg99-2001

CFA® and Chartered Financial Analyst® are trademsadwned by CFA Institute. See ADV 2 Supplement BFA Charter
information.

Chinook requires all employees providing investnahtice to clients to have a relevant college degre
or equivalent investment related experience ancegllired state and federal licenses. All Investmen
Committee members are required to have a relewdlege degree and a relevant certification or
advanced degree specific to the investment fielshare than five years relevant experience.

Chinookprovides portfolio management services to indivisulaigh net worth individuals, corporate
pension and profit-sharing plans, Taft-Hartley glacharitable institutions, foundations, endowments
corporations, municipalities, registered mutualdsirtrust programs, and other U.S. institutions.

Chinook builds well-diversified portfolios basedampconservative principles with a long-term capital
appreciation perspective. Chinook invests in irdlral stocks as well as in outside investment funds,
utilizing:

* multiple asset classes;

* growth and value styles;

* international and non-core (hedged, country-spediind real estate partnerships); and

* fixed income exposures.

Chinook tailors its advisory services to the indisél needs of clients through its portfolio degigocess:



Stepl: Identify Objectives

The initial meeting with your investment professibis generally spent answering questions
about your financial and lifestyle objectives. @dtively, we determine your risk tolerance and
merge that with your cash needs, growth expectsitmal investment horizon. Part of this process
is also to evaluate your current portfolio.

Step2: Create Investment Policy Statement

This document provides needed structure to formdhie objectives, define allocation
constraints, identify restrictions on investingcartain securities or types of securities, and set
guidelines for performance evaluation; leadingéms$parent and relevant communication.

Step 3: Build Your Portfolio

In this step, we maintain a balance between objestirisk tolerance, market changes and
economic assumptions. Also, adjustments are matee tportfolio taking into consideration
taxes, estate planning, and other outside assets as 401(k) plans.

Step 4: Provide Client Support

Ongoing support is provided through frequent comigations between you and your Chinook
service representative, both written and face-tef& our portfolio is periodically rebalanced to
maintain your strategic asset allocations. We owigtito monitor your situation to determine if
significant changes require adjustments to youstefcation to better fit your circumstances.

Chinook offers financial planning to its High Netowth clients which consists of defining personal
financial planning goals and objectives to be pedsin various areas. These may include, but are not
limited to: business planning, pension consultofgldren’s education, retirement planning, disapili
protection, estate planning, and tax planningdidition we supply analysis and recommendations as t
the actions and investment strategies necessaityaio these goals and objectives.

Unless directed otherwise in writing by the cligbhinook is authorized to receive and vote progies
securities held in the account and receive anmyparts. See Item 17 for additional information.

As of March 20, 2012*, Chinook managed client asgstialing:

Discretionary basis: $290,500,000

Non-discretionary basis: $ 15,700,000
* Calculated within 90-days of this amendment, eohto the nearest $100,000

Chinook has engaged a third-party class actiomcliing service to research, prepare and file pado
claim forms in connection with the settlement afigéies class action lawsuits on behalf of oueris.
To facilitate the claim filing process, Chinook pites position and transactional data to the servic
provider on an ongoing basis. Claim service feegard from client settlement proceeds prior to
distribution to clients or their custodian bank$efits may opt out of the service and file theimoslaims
if they wish.

Item 5 — Fees and Compensation

We are an asset-based fee investment manager. &hagaement fees are generally assessed quarterly, in
advance, though some institutional clients aretilh arrears. Unless otherwise requested by ibetcl

fees will be deducted from the client's accountolvlmay result in the liquidation of securitieshiéte is
insufficient cash in the account. Payment is dubiwilO days from the date of the invoice for faes
debited from the accounts.

The fee will be calculated using one of the schesllisted below (depending upon the investment
program), multiplied by the market value of theais®n the last day of the previous quarter. Fees a



calculated on the aggregate fair market value ®ftturities, cash balances and accruals in et cli
account as of the last day of the prior quarter.

Prorated fees may be assessed for partial quattdre beginning or termination of the investment
management agreement and/or for assets addeddmoved from an existing portfolio during a quarter
Prorated fees will be based on the number of dagaitcount was funded during the quarter.

We may amend the fee schedule with 30 days writteice to the client. The client may terminate the
relationship at anytime by sending us a writtenaeofl ermination will be considered effective
immediately and prorated fees will be refunded potiyn

A minimum annual fee may apply, although in certzases these minimums may be waived. All fees are
negotiable.

High Net Worth Clients:

Equity and Balanced Account Annual Fee
First $1,000,000 1.10%
Next $3,000,000 0.90%
Next $6,000,000 0.75%
Over $10,000,000 Negotiable
Minimum annual fee $7,500
Institutional Clients:

Equity Account Value Annual Fee
First $25,000,000 1.00%
Over $25,000,000 0.90%

To place a value on the assets in the portfolios:

» securities traded on markets that publicly repartgaction prices will be valued at the last
reported sale price;

» other readily marketable securities will be valusithg a pricing service or through quotations
from one or more dealers;

< all other securities will be fair valued on thetlday of each quarter by Chinook, whose
assessment will be considered conclusive.

Due to differing sources, portfolio statements mayexactly match statements issued by custodians.

All brokerage commissions, transaction fees, stoahsfer fees, custodial fees, wire transfer and
electronic fund fees, fees charged by managerso#inad similar charges incurred in connection with
transactions for and custody of the account wilpb&l out of the assets in the account and ardditian

to the investment management fees paid to Chindokual funds and exchange traded funds also charge
internal management fees, which are disclosedun@is prospectus. Such charges, fees and
commissions are in addition to Chinook’s fee anddaeot receive any portion of these commissions,
fees, and costs.

Item 12 further describes the factors that Chinoahsiders in selecting or recommending broker-dgsale
for clienttransactions and determining the reasonablendbgiofcompensatiore(g, commissions).

Item 6 — Performance-Based Fees and Side-By-Side NMagement

Chinook does not charge any performance-basedfisEsbased on a share of capital gains on oratapit
appreciation of the assets of a client).



Item 7 — Types of Clients

Chinookprovides portfolio management services to individuaigh net worth individuals, corporate
pension and profit-sharing plans, Taft-Hartley glacharitable institutions, foundations, endowments
corporations, municipalities, registered mutualdsirtrust programs, and other U.S. institutions.

Chinook requires a minimum portfolio balance of §®0.00 for High Net Worth clients and
$5,000,000 for Institutional clients.

Item 8 — Methods of Analysis, Investment Strategieand Risk of Loss
l. Analysis

Chinook’s investment team conducts ongoing globahemic assessments as well as individual
company and mutual fund analysis to uncover investropportunities that present compelling trads-off
between risk and return.

II.  Investment Strategies

Growth-oriented Investment Strategies (Core and SnhCap Growth)

The investment objective of both the Core and tmalSCap Growth (“SCG”) strategies is to provide
long-term capital appreciation.

The Core strategy portfolio consists of 40 large anmd-cap stock investments with a 60%-90% bias
toward growth. The benchmark is the S&P 500 Index.

The SCG strategy portfolio consists of 40-60 srmoafi stock investments with a 100% growth bias. The
benchmark is the Russell 2000® Growth Index.

The Core and SCG strategies invest in common stioksmpanies that we believe offer growth
opportunities at reasonable valuations. Theséegies may be suitable for:

* Long-term investors seeking an investment progratim a/growth investment strategy
» Investors who can tolerate the risks and volatdggociated with common stock investments

In determining whether to purchase a particulardass stock for the growth portfolios, Chinook assas
the growth prospects of the issuer and price obtbek based on several qualitative and quantgativ
criteria including:

» valuation of discounted cash flows

* rate of earnings growth

» level of profitability

* earnings quality

* market position

» size of the market in which the issuer competes

* management tenure, track record and credibility

» strength of balance sheet

Certain market or industry sectors may be overwemjcompared to others because Chinook seeks the
best investment opportunities regardless of seEmrexample, the growth strategies may at times be
overweighted in companies that provide health dednology or consumer goods and services,
although the sectors which may be overweightedwaity at different points in the economic cycle.
Chinook will not invest more than 40% of strateggets in any one sector, as determined by Russell
classifications.

Within the growth strategies, Chinook will geneyativest at least 90% of assets in equity secsritie
with the remaining 10% held in money market funald ather cash equivalents. Chinook will not invest
more than 5% of strategy assets in any one issuer.



For SCG, Chinook employs a proprietary quantitagisiee discipline that calculates daily sell limits
based on each stock’s cost basis and price vojatiative to that of the strategy benchmark. Gbin
generally relies on this pricing model to determiteen to sell securities. Chinook also may sell a
security when research indicates that the compamg'spects have diminished or when Chinook believes
that better investment opportunities are present.

Diversified Equities Investment Strateqy

The primary objective of the Diversified Equitidsasegy is to provide long-term growth for the
investor’s assets without a need for current income

The Diversified Equities strategy portfolio is dymiaally and broadly diversified across asset cussel
investment styles. The Diversified Equities strateyests primarily in mutual funds and ETFs but
utilizes the Core and/or SCG strategies for theggnents of the allocation where account valuesamérr
individual stocks. The benchmark is the S&P 50Gind

Asset classes in the Diversified Equities Strategiude:

e Large Cap Growth Equity

» Large Cap Value Equity

* Mid Cap Growth Equity

* Mid Cap Value Equity

» Small Cap Growth Equity

e Small Cap Value Equity

» International Growth Equity

* International Value Equity

* Non-Core (hedged, country-specific, etc.)
The Diversified Equities Strategy is combined vdthange of fixed income mutual funds (short-term,
floating rate, intermediate term) as needed fohe&dient’s investment objectives and risk tolerance

Chinook conducts rigorous research of a broad usevef carefully screened managers to select funds
that are the best available for each asset clasgaastment style. Chinook continues to monitahea
fund to ensure that managers remain loyal to tiesipective investment styles.

Chinook also provides investment advice on UnitedeS governmental securities, municipal securities
commercial paper, certificates of deposit, warrasgsurities options, futures contracts, althoungse
are generally not included in our recommendedegias.

Chinook may, on occasion, recommend that all arréign of the assets in the account be managea by a
outside investment manager or sub-adviser. Wittefoeption of fees charged by mutual fund
companies, sub-advisory fees are generally paid var advisory fees and will not result in incrahse
fees to our clients. In all discretionary accountgept to the extent the client directs otherwige are
authorized to use our discretion in selecting @ngjing a sub-adviser and/or outside money manager
without prior approval from the client. Sub-advisselected by Chinook may require the client tacete

a limited power of attorney to authorize their mgeraent services.

Enhanced Income Strategy

The primary objective of the Enhanced Income sipate to generate current income and preserve long-
term purchasing power while minimizing volatilitging tactical hedging.

The Enhanced Income strategy is a tactical allonapproach, investing in a variety of investmeata
primarily focused on dividend paying stocks, mutuaids (open and closed ended), and exchange traded
funds (ETFs).



Investments include domestic common stocks, shomitipns in broad based ETFs for hedging purposes,
covered call funds, high yield funds, and interoi bond funds, among other income producing
strategies. Chinook actively manages the allocabaach category as well as the individual holslimg
addition to the level of hedging at any point iméi, turnover, and tax sensitivity.

Overall, the goal is to maintain a moderate le¥growth with lower volatility than an equity-only
strategy while producing income greater than wh&ind using traditional bonds (albeit with higher
risk). The Enhanced Income strategy can be usedrpliment or substitute exposure to a combination
of traditional fixed income and equity.

Stable Return Strategy

The primary objectives of the Stable Return styateg to limit volatility while seeking long-terneturns
that exceed the rate of inflation.

The Stable Return strategy is a tactical allocagipproach, primarily using mutual funds to invesai
variety of alternative investment areas that tenkaive low correlations to broad equity benchmatkch
as the S&P 500. Examples of investment categoaresnciude conservative and moderate allocation
strategies, commodities and managed futures, lbag/strategies, currencies, flexible allocation
strategies, natural resources, and alternativet@tedtegies.

Underlying investments are determined by investrpemtess and track record that demonstrate
effectiveness in achieving objectives consisterti siyle-related risk and return expectations. Gbikn
actively manages the strategy’s allocation as aglhdividual holdings with the objective of lowagi
volatility and correlation with the broader equitvarket while seeking positive long-term inflation-
adjusted returns.

The program is consistent with a conservative tdenate risk and return profile. The Stable Return
strategy can be used as a substitute for expos@eambination of traditional fixed income and iggu
or as an added element of diversification in a noom@prehensive investment program.

I1l. Risk of Loss

All investments involve some risk of loss. Theattgies described above do not fit all client siunes.
The individual circumstances, financial statugk tiderance and investment objectives will detewertime
appropriateness of a strategy for each investor.

Principal Risks of Investing in Common Stock Inveshent Strategies

Volatility Risk. Equity securities tend to be more volatile thameotinvestment choices. The value of an
individual company can be more volatile than thekatas a whole.

Market Risk.Overall stock market risks may also affect theugadf client accounts. Factors such as
domestic economic growth and market conditiongratt rate levels and political events affect the
securities markets and could cause the strategytevto fall.

An investment in common stocks is not insured @rgoteed by the Federal Deposit Insurance
Corporation or any other government agency.

Additional Risks of Investing in Chinook’s Growth Strategies (Core and Small Cap Growth)

Growth Risk.These strategies invest in companies that appdse growth-oriented. Growth companies
are companies that we believe will have revenueeandings that grow faster than the economy as a
whole, offering above-average prospects for capjpalreciation and little or no emphasis on dividend
income. If the advisor’s perceptions of a compamy®vth potential are wrong, the securities puredas
may not perform as expected, reducing the strasagyurn.

Sector RiskTo the extent that Chinook focuses its investmentsie or more economic sectors, factors
affecting those sectors could affect performanoe.example, technology companies are subject to the
risk that their products can quickly become obsolet
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Neither Core nor SCG is a complete investment rogr

Additional Risks of Investing in Chinook’s Small Cg Growth (SCG) Strategy:
Small Cap RiskSmall-cap companies selected generally will hata market capitalizations that do not
exceed $3 billion. To the extent SCG invests inlEmaapitalization companies, SCG will be subject
additional risks. These include:
» The earnings and prospects of smaller companiesiare volatile than larger companies.
» Smaller companies may experience higher failumsrdian do larger companies.
* The trading volume of securities of smaller compars normally less than that of larger
companies and, therefore, may disproportionatdébcatheir market price, tending to make them
fall more in response to selling pressure thahdscise with larger companies.

» Smaller companies may have limited markets, prolilues or financial resources and may lack
management experience.

Portfolio Turnover RiskAt times, SCG may have a portfolio turnover réi@ is higher than other equity
strategies. A high portfolio turnover would resualcorrespondingly greater brokerage commission
expenses. These factors may negatively affect atq@mrformance.

Concentration RiskChinook’s growth strategy portfolios often willregist of larger positions in a fewer
number of companies than more broadly diversifiee$tment programs. In addition, the strategies may
retain securities that appreciate in value, evéinefposition ultimately represents a large pesgnbf

the strategy’s total portfolio.

Additional Risks of Investing in Chinook’s Enhancedincome Strategy:
In addition to some common stock exposure, the BtdwhIncome strategy risks include:

Closed end fund<Closed end funds, unlike open ended mutual funade in a secondary market and are
subject to liquidity constraints. Pricing is setthg market, similar to an exchange traded furstask

and, consequently, the market price may deviata thee combined value of all the holdings in thedfun
(NAV).

Interest rate exposur€here is significant risk related to the movemafinterest rates. Given that price
and yield are inversely related, a substantial ugwaove in interest rates would reduce the priricipa
value of the bond securities held in the funds.

International exposurd.here is some currency related risk in the styatggen the use of international
bonds which may not be hedged against all moveniemisrrency exchange rates.

Conversion riskThere is some risk, albeit relatively minor, tttad issuers of convertible and or
preferred securities call in or pay off the se@esithey have issued and the funds are requiregrieest
the proceeds under less favorable terms.

Debt funds.The risk that the underlying corporate or govemitenders may default on their obligation
to repay (reduced by the diversification within thad).

Covered call writing fundsThe risk of losing some of the upside potentiahef fund’'s stock holdings (at
least partially offset by receipt of the price lo&tcall options from the option’s buyers).




Additional Risks of Investing in Chinook’s Stable Return Strategy:
In addition to some common stock exposure, thel&Reéturn strategy risks include:

Debt fundsThe risk that the underlying corporate or govemitenders may default on their obligation
to repay (reduced by the diversification within thad).

Derivatives.A principal risk of investments in derivativestiigt the fluctuations in their values may not
correlate perfectly with the overall securities kads or with the underlying asset from which the
derivative’s value is derived. Some derivativesraoge sensitive to interest rate changes and market
price fluctuations than others. Derivatives alsg tma subject to counterparty risk, which includes t
risk that a loss may be sustained as a resulieaholvency or bankruptcy of, or other non-compte
by, the other party to the transaction.

Commodities and managed futur€ammodity and futures trading is generally consdespeculative
because of the significant potential for investrmesas. Markets for commodities and futures areyike
be volatile and there may be sharp price fluctuatieven during periods when prices overall aragisi

Foreign CurrencyThe value of the Fund’s investments, as measureédS. dollars, may be unfavorably
affected by changes in foreign currency exchantgs rand exchange control regulations.

Foreign Securitiednvesting in foreign securities involves a numbkeconomic, financial and political
considerations that may not be associated wittutBe markets and that could affect the Fund’s
performance unfavorably, depending upon the priexadonditions at any given time. Among these
potential risks are: greater price volatility; ccemgtively weak supervision and regulation of sé@si
exchanges, brokers and issuers; higher brokerags; ¢luctuations in foreign currency exchangegate
and related conversion costs; adverse foreignaazaxjuences; and settlement delays.

Hedging.If successful, hedging strategies can reduceofiséiss by wholly or partially offsetting the
negative effect of unfavorable price movements soeh strategies also can also result in losse=doice
opportunity for gain by offsetting the positive exdf of favorable price movements.

Interest rate exposur€here is significant risk related to the movemafinterest rates. Given that price
and yield are inversely related, a substantial ugwaove in interest rates would reduce the priricipa
value of the bond securities held in the funds.

Real estate and natural resourdasy decline in the general level of prices of qiinerals or real estate
would be expected to have an adverse impact oe #tesks. The prices of these stocks are partigular
vulnerable to decline in the event of deflationacpnomic conditions. Investments in real estate and
natural resource companies are also subject torbatket risk and capitalization risk.

Item 9 — Disciplinary Information

Registered investment advisers are required tdodis@ll material facts regarding any legal or
disciplinary events that would be material to yeualuation of Chinookr the integrity of Chinook’s
management. Chinook has no information applictbtais Item.

Item 10 — Other Financial Industry Activities and Affiliations

Other than the advisory activity described in tiigchure, Chinook has no other financial industry
activity or affiliations.

Iltem 11 — Code of Ethics

Chinook has adopted a Code of Ethics for all supedvpersons of the firm describing its high stadda
of business conduct, and fiduciary duty to itsriise The Code of Ethics includes provisions retatm
the confidentiality of client information; a profiion on insider trading; a prohibition of rumor
mongering; restrictions on the acceptance of dicanit gifts and the reporting of certain gifts and
business entertainment items; and personal sesutrading procedures, among other things. All



supervised persons at Chinook must acknowledgeethes of the Code of Ethics at the time of hire,
annually, and as the Code is amended.

Chinook’s employees are required to follow Chin@&ode of Ethics. Subject to satisfying this policy
and applicable laws, employees of Chinook may tfadéheir own accounts in securities which are
recommended to and/or purchased for Chinook’s tdiefhe Code of Ethics is designed to assure ltigat t
personal securities transactions, activities atetasts of the employees of Chinook will not indeef

with (i) making decisions in the best interest d¥iaory clients and (ii) implementing such decision
while, at the same time, allowing employees to gtfer their own accounts.

Under the Code, certain classes of securities baga designated as exempt transactions based on a
determination that the transactions would not ntgrinterfere with the best interest of Chinook’s
clients. In addition, the Code requires pre-cleagasf many transactions, restricts trading in close
proximity to client trading activity, and requiresntinual monitoring of Employee trading.

Nonetheless, because the Code of Ethics in somantstances would permit employees to invest in the
same securities as clients, there is a possiltliltyyemployees might benefit from market activigyeb
client in a security held by an employee.

Certain employee accounts may trade in the samgises with client accounts on an aggregated basis
when consistent with Chinook's obligation of besta@ition. In such circumstances, the employee and
client accounts will share commission costs equatly receive securities at a total average price.
Chinook will retain records of the trade order @fygéng each participating account) and its allomat
which will be completed prior to the entry of thggaegated order. Completed orders will be allocated
specified in the initial trade order. Partiallydidl orders will be allocated according to Chinook’s
allocation policy. Any exceptions will be explained the Order.

Chinook’s clients or prospective clients may req@esopy of the firm's Code of Ethics by contacting
Roberta Monroe at 503-228-1116, by emainadnroe@chinookcapital.coor by mail at 4380 SW
Macadam Avenue, Portland, Oregon, 97239.

Chinook does not maintain any principal investrastounts and is not a broker-dealer nor does & hav
any affiliations with broker-dealers so there isris#x of principal or agency crosssecurities
transactions for client accounts or cross tradesdsn client accounts.

*Principal transactions are generally defined asitsactions where an adviser, acting as principal for
its own account or the account of an affiliated ke dealer, buys from or sells any security to any
advisory client. A principal transaction may alse deemed to have occurred if a security is crossed
between an affiliated hedge fund and another clecbunt.

“An agency cross transaction is defined as a trati@aevhere a person acts as an investment adviser
in relation to a transaction in which the investrhadviser, or any person controlled by or under
common control with the investment adviser, actsraker for both the advisory client and for

another person on the other side of the transactidgency cross transactions may arise where an
adviser is dually registered as a broker-dealeihas an affiliated broker-dealer.

Item 12 — Brokerage Practices

Our Investment Committee determines the guidelioebrokerage practices. Except to the extent the
client directs otherwise, we will use our discratin recommending the broker-dealer and, theretbee,
commissions charged.

Best Execution

In selecting or recommending a broker-dealer weamiinply with our fiduciary duty to obtain best
execution and with the Securities Exchange Actd#4l Best execution is defined as the betsti cost
in trading a security, not the lowest price or cassion rate. Chinook Capital maintains a list of



approved broker and dealers, including those wive damonstrated strong understanding of our trading
investment style and strategy in order to fac#itbést execution.

The Brokerage Committee will take the followingteria under consideration when selecting brokers:
Adequate financial health — obtain most recentrfinia Focus Report (Form X-17A-5)

2. Broker’s ability to minimize total trading cost ki would be the explicit cost of the trade
(commission) and implicit costs (market impact)

3. Broker's trading expertise in the specific typesrafrkets or securities that we will be trading.
Brokers that specialize in small cap stocks, illiggsues, and/or our current portfolio holdings
will tend to more valuable to our firm. A Brokeralid be able to:

a. Search for and obtain liquidity to minimize markapact and accommodate unusual
market conditions

Complete trades

Execute unique trading strategies

Execute and settle difficult trades

Maximize the opportunity for price improvement

Execute a trade quickly

Maintain the anonymity of Chinook Capital Managemen

Exert the necessary effort to satisfy trading néedsdiligent and consistent manner
Account for and minimize its trade errors and eorthem in a satisfactory and timely
manner

“S@moaogT

4. Ability to provide valuable research or servicegliding:
a. Suggestions that improve the quality of trade etiens
b. Proprietary or third-party research
c. Access to research analysts
d. Access to broker staff, and
e. Access to a company’s insiders

5. Ability to provide services to accommodate spettahsaction needs including:
a. Execute and account for Soft Dollar Arrangements@lrent Directed Brokerage
Arrangements
b. Participate in underwriting syndicates and obtaitial public offering shares

6. Broker's commitment and implementation of technglagd infrastructure. Trading technology
changes rapidly and we need to make sure we casseand utilize the latest tools and
information including:

a. Order entry systems and connectivity to our exeoutnanagement systems
b. Access to multiple exchanges, dark pools and dtgos

c. Adequate line of communications and rapid response

d. Timely order execution reports

e. An efficient and accurate clearance and settleqetess and

f. Capacity to accommodate unusual trading volume

7. Reputation for diligence, fairness and integrity

Soft Dollars

When we believe it will materially benefit clientShinook may choose brokers who charge an increased
commission in exchange for providing commissiorerale known as ‘soft dollars.” Chinook uses soft
dollars to purchase both proprietary research {gdear developed by the broker-dealer) and research
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created or developed by a third party researchohalify for the safe harbor in section 28(e) & th
Securities Exchange Act of 1934.

The research consists of information serviceswso#, and a proxy voting research that could otlserw
be obtained only at Chinook’s expense. Chinook aleeates trades to certain broker-dealers inrdiade
obtain research for which a dollar value cannaddétermined. The research obtained through sofadoll
payments and trade allocations benefit many cligwsjust those participating in commission getiega
trades and may represent a conflict of interesen® may pay higher commissions than may be ofdain
through other firms due to our soft dollar and imgdarrangements.

The Trader will determine the trade distributiotvoeEen the approved executing brokers and the
commission rates to be charged (within the $0.08-@ange established by the Committee). These
decisions will be based on the need to fulfill gnejected soft dollar budget as accurately asriadi
volume allows and to generate the soft dollar cossians in as equitable a manner as possible across
client accounts. Soft dollar commissions, paymepa$icies and practices are periodically reviewsgd

the Brokerage Committee to evaluate the value asts ©f services received. The Brokerage Committee
also reviews the annual and quarterly soft dollatdet and balances, execution performance of broker
dealers, and any changes in soft dollar regulations

Directed Brokerage

Client directed brokerage or commission recaptuaig oost clients more money since directing trades t
client specified broker-dealers may:

a. limit Chinook’s ability to aggregate trades to obtaolume prices;
b. limit the Chinook’s ability to negotiate commissgn

c. create a conflict of interest arising from brokerdigm referrals; and
d. create a disparity in commission charges amongtslie

It is the policy of the Company that the requiré@cted brokerage disclosures be set forth in the
Investment Management Agreement, addendums tdrexistvestment Management Agreement that add
Directed Brokerage instructions, and Form ADV Rart

In managing Directed Brokerage arrangements, thdéefris responsible for:
a. notifying the CCO of new DB instructions;
b. managing DB activity to assure fulfillment of insttions

c. maintaining DB records and reporting the statusrcingements to Brokerage Committee each
quarter.

Brokerage Committee

The Brokerage Committee, comprised of the tradextitier than a member of the Investment
Committee), the Investment Committee, and the Gbafpliance Officer, monitors and evaluates
execution quality and the selection of executinmkbr/dealers. The Committee also approves and
reviews all soft dollar credits and purchases aretsees client-directed brokerage requirements.

Trade Aggregation

Chinook is authorized to aggregate purchases, aatksther transactions of the same securitiealffor
clients. When transactions are aggregated, thedcaion prices will be averaged and each accouht wi
purchase or sell its proportionate share of tharggat the average price. Partially executed egare
trades will be allocated according to our Allocatiolicy to prevent favoritism to any accountsbiief,
partially executed aggregate trades will be alledgiro rata if at least 25% executed, allocated by
random selection if less than 25% executed, andradg requiring manual allocation that varies twren
than 10% from the pre-trade allocation plan wijuge CCO approval no later than one hour after the
opening of the U.S. markets on the day following titade. Stock exchange regulations may prevent the
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executing broker-dealer from delivering a confirimatnotice to individual account owners participgti
in aggregated transactions. Except to the exteett#id otherwise through client custodial agreement
as required by law, we will not be responsibleftowarding confirmation notices of any transactions
effected for client accounts.

Iltem 13 — Review of Accounts

Chinook’s Investment Committee is responsible fagreeeing all investment advisory activities on a
daily basis. Factors reviewed include changesriddmentals of companies or entities issuing seesirit
owned or being considered for ownership, as welhagprices of such securities and significant
economic or industry developments. All individuiaked income positions are reviewed quarterly unless
unusual account or market activity requires moegient review.

Account allocations are reviewed monthly as pathefcomposite performance calculation process. A
list of any accounts identified as materially vagyirom their targeted allocation is forwardedte t
appropriate employee for further evaluation andlaeation as needed.

Client accounts are generally reviewed semi-anptmliclient service personnel unless situationseari
which require additional attention, such as aasgathange by the Investment Committee, notice of
material flow of funds to or from an account oeali-directed allocation changes. Due to the dynamic
nature of the market, it is possible that allogatiariances of +/- 10% may exist in an accounngt a
given time and rebalancing of the assets is nat#jly initiated for variances of =/- 5%. Accoumiews
include performance comparisons of account to @gjiceview of client cash needs, analysis of dllooca
targets, and review of tax goals and strategiethfoyear.

Chinook sends a quarterly report to each clientiwimcludes portfolio holdings, performance
information and an update on current investmeategies and outlook for the future. Frequency and
content of other reporting will generally vary withe needs and requests of the client. Chinook
recommends one to four meetings each year for NeghWorth clients; meetings are generally held at
the client’s request. At these meetings, we presewitten report which reviews account objectives,
performance and investment holdings. Additionatassion will include the economic and financial
market outlook, realized gains and losses, paspatehtial future portfolio changes as well as any
changes in the client’s circumstances that may miadlieaffect their investment objectives.

Item 14 — Client Referrals and Other Compensation

We withdrew from and no longer receive referratgrfrCharles Schwab and Co., Inc.’s (“Schwab”)
referral programs but continue to pay Schwab afeall clients' accounts previously referred thitoug
those programs The referral fee we pay to Schwalpercentage of the fees the client owes to as or
percentage of the value of the assets in the &iantount subject to a minimum participation #&e.

pay Schwab the referral fee for so long as themedeclient's account remains in custody at Schwhb.
referral fee is billed to us quarterly and may mere¢ased, decreased or waived by Schwab from tme t
time. The referral fee is paid by us and not bydiient. We have agreed not to charge referreatdie
fees greater than the fees we charge clients wititas portfolios who are not referred through Setiw

We will pay Schwab a non-Schwab custody fee ifadyf a referred client's account is not maintdine
by Schwab. This fee does not apply if the cliens walely responsible for the decision not to mamta
custody at Schwab. The non-Schwab custody feeiedime payment equal to a percentage of the
assets placed with a custodian other than Schwaboffie-time non-Schwab custody fee is generally
higher than the annual referral fee. This meankawe an incentive to recommend that client acsunt
be held in custody at Schwab.

The referral and non-Schwab custody fees will lseban assets in the accounts of our clients whie we
referred by Schwab and those referred clients'lfamembers living in the same household. This means
we have an incentive to encourage household membel&nts referred through Schwab to maintain

custody of their accounts and execute transactibBshwab.
-12 -



Schwab will not charge our clients separately fmtody but will receive compensation from our déen
in the form of commissions or other transactioted compensation on securities trades executed
through Schwab. Schwab also will receive a feedgaly lower than the applicable commission on
trades it executes) for clearance and settlemeinadés executed through broker-dealers other than
Schwab. Schwab's fees for trades executed at lotbker-dealers are in addition to the other broker-
dealers' fees. This means we have an incentivesituée trades through Schwab rather than another
broker-dealer but we also have a duty to seekebestution of trades for client accounts. Trades for
client accounts held in custody at Schwab may leewed through a different broker-dealer than sade
for our other clients. Trades for accounts custdieSchwab may be executed at different times and
different prices than trades for other accountsdh@executed at other broker-dealers.

Schwab makes products and services available tiw assist in managing and administering client
accounts. These resources include software andtetttenology that provide access to client account
data; facilitate trade execution; provide reseapcitjng information and other market data; faatkt
payment of our fees from clients' accounts; andstwéth back-office functions such as recordkegpin
and client reporting. These resources benefit tsiay not benefit all client accounts and may bienef
our client accounts not maintained at Schwab unstihal. Schwab Institutional may discount or waive
fees it would otherwise charge for some of thes@@es or pay the fees of a third party providingge
services. Although we endeavor to act in our tidpest interests, our recommendation that clients
maintain their assets at Schwab may be basedtiopane of the availability of these resources aod
solely on the nature, cost or quality of custodgt brokerage services provided by Schwab, which may
create a potential conflict of interest.

We receive client referrals from AMD Capital, LLGAMD") to whom we pays a percentage of the
referred client's management fee to act as a ®wliédMD is an independent marketing firm and is
unaffiliated with Chinook. AMD does not superviseand has no responsibility for our management of
clients' portfolios or for our other advice or sees.

We have engaged William Langley to act as an ura@#d cash solicitor to introduce prospective ruise
to Chinook. Langley is an independent contractawitom we pay a percentage of the referred client's
management fee; he has no responsibility for ouragement of clients' portfolios or for our otheviad
or services.

Item 15 — Custody

We do not have custody of the assets in cliemats other than the authority to directly debit
management fees from some accounts. We have rlityisd the client for any loss or any other haton
any asset in the account resulting from the insalyef the custodian or any acts of the agents or
employees of the custodian and whether or notutharfount of such loss is covered by the Securitie
Investor Protection Corporation (SIPC) or any othsurance which may be carried by the custodian.
SIPC provides only limited protection for the la$groperty held by a broker-dealer.

Clients should receive at least quarterly statemzam the broker dealer, bank or other qualified
custodian that holds and maintains client’s investirassets. Chinoakges you to carefully review such
statements and compare the official custodial @t the account statements that we provide to you
Our statements may vary from custodial statemeaedbon accounting procedures, reporting dates, or
valuation methodologies of certain securities.

ltem 16 — Investment Discretion

At the outset of an advisory relationship Chinoskaily receives discretionary authority from thiert
to select the identity and amount of securitiesedought or sold. In all cases, however, suchelisn
is to be exercised in a manner consistent wittstaged investment objectives for the particulagrdli

account.
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When selecting securities and determining amo@tigjook observes the investment policies,
limitations and restrictions of the clients for whiit advises. For registered investment companies,
Chinook’s authority to trade securities may alsdifpéed by certain federal securities and tax ldna
require diversification of investments and favas ttolding of investments once made.

Investment guidelines and restrictions must beipea/by each client to Chinook in writing. Custodia
firms may require the client to sign additional do@ntation regarding our trading authority.

Item 17 — Voting Client Securities

Unless directed otherwise in writing by the cligbhinook’s Investment Management Agreement with
clients authorizes us to receive and vote proxmesazurities held in the account and receive annual
reports. Chinook has engaged the firm Broadridge, (‘Broadridge”) to provide independent, expert
opinions on corporate governance and other preyeis and to vote proxies according to guidelines
developed by Broadridge and adopted by Chinoolemiztly with modifications. Broadridge has
engaged Glass Lewis to provide the guidelinesareleand voting recommendation portion of the
service. The guidelines are designed to represamnelolder interests and to resolve potential adafof
interest. Broadridge and Glass Lewis are not atélil with Chinook. Clients may direct Chinook’sevot
in a particular solicitation by sending writtentingtions to Roberta Monroe by email at
rmonroe@chinookcapital.coor by mail at 4380 SW Macadam Avenue, Portlanégon, 97239 no less
than five days prior to the meeting/voting date.

Chinook has taken steps to ensure that Broadriddé€#ass Lewis have the capacity and competency to
adequately analyze proxy issues and vote proxiaa impartial manner that is in the best interéshe
client. Chinook reviews the conflict of interestipies and voting guidelines provided by Glass Lewvia
Broadridge annually to ensure that its proxy votgice remains independent from products and
services it offers to issuers. Chinook conducter@ogic review of proxy voting records to ensurexpes
have been voted in line with proxy voting policax guidelines. Copies of the Proxy Voting Poliog a

a summary of voted proxies are available upon temror verbal request directed to Roberta Montoe a
503-228-1116, by email atnonroe@chinookcapital.coor by mail at 4380 SW Macadam Avenue,
Portland, Oregon, 97239.

Iltem 18 — Financial Information

Registered investment advisers are required intéms to provide you with certain financial infortien
or disclosures about Chinook’s financial conditidbhinook has no financial commitment that impé#ss
ability to meet contractual and fiduciary commitrteeto clients, and has not been the subject of a
bankruptcy proceeding.
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