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DIVISION OF ENFORCEMENT’S PREHEARING BRIEF

The Division of Enforcement (“Division™) submits this Prehearing Brief and respectfully

shows the following:

I.
PRELIMINARY STATEMENT

This case reflects a straightforward application of the long-standing rule that investment
advisers, trusted with a fiduciary obligation to their clients, must “expose...all conflicts of
interest which might incline a[n] investment adviser — consciously or unconsciously — to render
advice which was not disinterested.” SEC v. Capital Gains Research Bureau, Inc., 375 U.S. 180,
191-92 (1963).

Houston, Texas investment adviser The Robare Group, Ltd. (“TRG”), along with its
Chief Compliance Officer Mark L. Robare (“Robare™) and co-owner Jack L. Jones (“Jones™),
committed fraud in violation of Sections 206(1), 206(2), and 207 of the Investment Advisers Act
of 1940 (“Advisers Act”) when they willfully failed to disclose compensation they received
under two contracts with Fidelity Brokerage Services, LLC (“Fidelity”) and the conflicts of
interest resulting therefrom.

Since February 2004, TRG has received more than $530,000 in asset-based fees from
Fidelity pursuant to (1) a Commission Schedule and Servicing Fee Agreement (“Servicing Fee
Agreement”); and, later, (2) an Investment Advisor Custodial Support Services Agreement
(“CSSA”) (collectively, “Fee Agreements™). Under its Fee Agreements with Fidelity, TRG
received — and continues to receive — fees for every eligible non-Fidelity no-transaction-fee

(“NTF”) mutual fund invested in by TRG clients through Fidelity’s online trading platform.

RE: In the Matter of The Robare Group, et al. Page 1
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Unbeknownst to its advisory clients, TRG’s fee arrangement with Fidelity (“Fidelity
Arrangement”) resulted in the firm receiving a fee for every dollar its clients invested in non-
Fidelity NTF mutual funds and, thus, incentivized Respondents to recommend those funds over
other investment opportunities available to their clients. Despite the materiality of the Fidelity
Arrangement and the obvious conflicts of interest arising from it, TRG failed to disclose —on
Form ADV or otherwise — the existence of the Fidelity Arrangement or Fee Agreements, receipt
of fees pursuant to the Fee Agreements, or the consequent conflicts of interests resulting
therefrom between 2005 and March 2014.

Importantly, Respondents admit many of the facts that form the basis of Division’s
charges against them. Most importantly, they admit that the Fidelity Arrangement posed at least
a potential conflict of interest. Despite this key concession, Respondents attempt unsuccessfully
to contort language in their Forms ADV to address the undisclosed Fee Agreements and Fidelity
Arrangement. The Division will present evidence at the hearing proving that Respondents’
disclosures were wholly inadequate and that they knowingly, recklessly, or at least negligently
violated the antifraud provisions of the Investment Advisers Act of 1940 (“Advisers Act”). The
Division will further demonstrate that Respondents’ actions warrant the imposition of significant

sanctions.

II.
UNDISPUTED FACTS

TRG is a registered investment adviser located in Houston, Texas. 2. Robare founded,

and is a limited partner and the Chief Compliance Officer of, TRG and is also the president of

: References to paragraph numbers refer to the same paragraphs of the September 2, 2004

Order Instituting Proceedings (“OIP”) herein which were admitted in correspondingly numbered
paragraphs in Respondents’ Answer and Defenses to the Order Instituting Public Administrative
and Cease and Desist Proceedings (“Answer”), filed September 24, 2014.

RE: Inthe Matter of The Robare Group, et al. Page 2
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Robare Asset Management, Inc. (“RAM?”), TRG’s managing general partner. 9 3; see also
11/13/12 Testimony of M. Robare, DOE Ex. 56, at p. 66. He owns roughly 83% of TRG directly
or through his ownership in RAM. /d. Robare is associated with TRG and is registered with the
State of Texas as an investment adviser representative for TRG. /d. In addition, Robare has
been a registered representative of various Commission-registered broker dealers since 1985. 7d.

Jones, Robare’s son-in-law, is also a limited partner of TRG, of which he owns 17%,
either directly or through his ownership in RAM. 4. Like Robare, Jones is associated with
TRG and is registered with the State of Texas as an investment adviser representative thereof.

Id. Jones has acted as a registered representative associated with Commission-registered broker-
dealers since 1994. /d.

TRG offers investment portfolio management services, primarily to retail clients and
high-net-worth individuals. 9 5. From TRG’s inception as a registered investment advisory firm
in 2003, Fidelity has provided execution, custody, and clearing services to its advisory clients.
1d. TRG offers seven different model portfolios, largely comprised of mutual fund investments
available through Fidelity’s online investment platform. /. TRG invests a significant portion of
its advisory clients’ assets in No Transaction Fee (“NTF*’) mutual funds that are offered on
Fidelity’s platfonn2 1d.

Effective February 5, 2004, Fidelity and TRG entered into a contract titled Commission

Schedule and Servicing Fee Agreement’ (“SFA”).4 9 6; see also SFA, DOE Ex. 9, a copy of

2 The evidence will show that a non-Fidelity NTF mutual fund is a mutual fund that is not

one of Fidelity’s proprietary products and which does not charge a transaction fee when it is
purchased.

3 While the stated effective date of the SFA is February 2005, Robare signed the SFA for
TRG on April 19,2004. Fidelity’s representative signed the SFA for Fidelity on May 3, 2004.

RE: In the Matter of The Robare Group, et al. Page 3
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which is attached hereto. Robare signed the SFA on behalf of TRG. DOE Ex. 9, p. 3. The SFA
detailed a means for computing the amount and frequency of funds to be paid pursuant to a
“schedule detail[ing] the fee payments between [TRG] and Fidelity with respect to such asset
management fee based accounts” that invested in non-Fidelity NTF mutual funds. ¢ 6. Under the
terms of the SFA, TRG was entitled to payment of fees from Fidelity on/y when its advisory
clients invested in eligible non-Fidelity NTF mutual funds — it did not receive the fee when
advisory clients invested in anything else. Respondents Answer, q 11.

Importantly, the SFA expressly stated that

“TRG shall be responsible for reviewing and determining whether additional disclosure is

necessary in the Form ADV or Form B/D, respectively, or otherwise with respect to the

terms and conditions of this Agreement and obtain any necessary consents.”
DOE Ex. 9, p. 2.

In their March 8, 2005 Form ADV Part II, at Item 13.A, filed more than a year after
entering into the SFA, Respondents’ only statement addressing receipt of an economic benefit
from a third party was: ‘“Mark Robare ... & Jack Jones sell securities and insurance products for

sales commissions.” See DOE Ex. 12. This same language appears in TRG’s Forms ADV filed

prior to execution of the SFA.

Triad Advisors, Inc. (*Triad”), Robare and Jones’s broker-dealer, was also made a party to the
SFA. Triad’s representative signed the SFA for Triad on April 16, 2004. The Division believes
that Triad was included as a party to the SFA, and received 10% of the fees paid to TRG under it,
because it informed TRG that Fidelity was entering into similar fee arrangements with other
firms and, therefore, Triad was responsible for bringing TRG and Fidelity together to form the
Fidelity Arrangement. See, e.g., DOE Ex. 56, Testimony of Mark Robare, pp. 25-27, 29-30.
TRG and Triad agreed that Triad would receive 10% of the services fees that Fidelity paid; they
had Fidelity route the payments to Triad, who would take 10% and forward the remaining 90%
to TRG. Notably, Triad was not included as a party to a later fee agreement entered into between
Fidelity and TRG and no longer received any portion of the fees.

4 Respondents admit that the SFA speaks for itself and, in their Answer, refer to it “for a
true and complete statement of its contents.”

RE: In the Matter of The Robare Group. et al. Page 4
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Respondents’ subsequent Forms ADV filed from August 2005 until March 2011 stated,

at PartII, Item 13.A:
Certain investment adviser representatives of ROBARE, when acting as
registered representatives of a broker-dealer, may receive selling compensation
from such broker-dealer as a result of the facilitation of certain securities
transactions on Client’s behalf through such broker-dealer. ... These other
arrangements may create a conflict of interest.

See DOE Exs. 10, 13, 14; Resp. Ex. 10.
In 2010, the Commission adopted amendments to Form which, in relevant part, require
investment advisers to create and update an informational brochure distributed to advisory
clients. Answer, p. 2. Specifically, Item 14.A of amended Form ADV Part 2A began requiring
advisers to disclose compensation from non-clients received for providing investment advisory
services to clients, as well as the resulting conflict and how the adviser addresses them.
Following the amendments, TRG stated in its March 2011 Form ADV Part 2A at Item 14.A:
Certain of our IARs, when acting as registered representatives of Triad, may
receive selling compensation from Triad as a result of the facilitation of certain
securities transactions on your behalf through Triad. Such fee arrangements
shall be fully disclosed to clients. In connection with the placement of client
funds into investment companies, compensation may take the form of front-end
sales charges, redemption fees and 12(b)-1 fees or a combination thereof. The
prospectus for the investment company will give explicit detail as to the method
and form of compensation.

See DOE Ex. 23, p. 22.

In early December 2011, Fidelity contacted TRG regarding its failure to disclose the
SFA. See DOE Ex. 41. On December 9, 2011, Fidelity reiterated TRG’s obligation to disclose

the terms of the SFA on its Form ADV and accelerated TRG’s deadline to do so, stating “[w]e

recently looked at your firm’s ADV and did not find this disclosure information.” DOE Ex. 43.

> In fact, Fidelity apparently threatened to stop the payments if TRG did not amend its

disclosure. See DOE Ex. 46, 47.

RE: In the Matter of The Robare Group, et al. Page 5
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That month, TRG revised its Form ADV Part II disclosure, at Item 14, and added the following
language:®

Additionally, we may receive additional compensation in the form of

custodial support services from Fidelity based on revenue from the sales of

funds through Fidelity. Fidelity has agreed to pay us a fee on specified

assets, namely no transaction fee mutual fund assets in custody with Fidelity.

This additional compensation does not represent additional fees from your

account to us.

9 9; see also DOE Ex. 25.

The SFA remained in effect until late 2012, when Fidelity and TRG entered into a new
contract’ titled Investment Advisor Custodial Support Services Agreement (“CSSA™).® 9 7: see
also CSSA, attached hereto as DOE Ex. 33. Triad isnot a party to the CSSA. Id. As with the
SFA, the CSSA entitled TRG to payment of fees from Fidelity on/y when its advisory clients
invested in eligible non-Fidelity NTF mutual funds — it did not receive the fee when advisory
clients invested in anything else. Respondents’ Answer, 4 11. When it executed the CSSA, TRG
expressly represented that

“it has, prior to entering into this Agreement, made and will continue to make all

appropriate disclosures to Clients . . . with regard to any conflicts of interest that may

arise” from the CSSA “including . . . any incentive arising in connection with [TRG’s]
receipt (or prospective receipt) of fees . . . on Non-Fidelity no transaction fee (“NTF)
mutual funds to favor those types of investments over others . . .”

CSSA, DOE Ex. 33, p. 2. TRG created a new brochure in March 2012, but the language

contained in the December 2011 remained unchanged.

6 Respondents admit that their revised Form ADV speaks for itself and, in their Answer,

refer to it “for a true and complete statement of its contents.”

7 While Robare did not sign the CSSA until May 23,2013 and Fidelity executed it even
later in July 2013, the stated effective date of the CSSA is November 21, 2012.

§ Respondents admit that the CSSA speaks for itself and, in their Answer, refer to it “for a
true and complete statement of its contents.”
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TRG again revised its Item 14A disclosure in June 2013.° q 11. It stated:

Additionally, we may receive additional compensation in the form of back-
office, administrative, custodial support and clerical services from Fidelity
based on revenue from the sale of funds through Fidelity. Fidelity has agreed
to pay us a fee on specified assets, namely no transaction fee mutual fund
assets in custody with Fidelity. Similar to the luncheons and events
described above, this arrangement may give rise to conflicts of interest, or
perceived conflicts of interest, with the Firm’s decision to utilize Fidelity as
our Custodian. However, Robare’s commitment to its clients and the policies
and procedures it has adopted are designed to limit any interference with
Robare’s independent decision making when choosing the most appropriate
custodian for our clients. In addition, this additional compensation does not
represent additional fees from your accounts to us, and we are committed to
utilizing these fees to enhance our services to you.

See also DOE Ex. 29. Respondents admit that the June 2013 disclosure under Item 14.A “more
clearly detailed Respondents’ relationship with [Fidelity], including the fact that (1) Fidelity
would pay Respondents a fee if specific NTF mutual fund assets were held in a customer’s
account; and (2) that the arrangement may give rise to conflicts of interest.” 9 11.

Altogether, and unbeknownst to advisory clients, TRG received more than $530,000 from
Fidelity pursuant to the Fee Agreements between September 2005 and November 2014. See
DOE Ex. 35."° And throughout those years, Robare and Jones admit that they reviewed, and
authorized the filing of, TRG’s Forms ADV and, but for the March 2005 filing, Jones signed

each of the firm’s Forms ADV. /d atq11.

This document states “April 2013 on its cover, but it was filed on June 7, 2013.
10 The payments shown on DOE Ex. 35 are the full amounts Fidelity paid under the 2004
SFA and the 2012 CSSA. They include the 10% that Triad took through April 2013, when the
CSSA replaced the SFA and Triad was no longer the conduit for the payments. 10% of the
amount shown on this chart through April 2013 equals, approximately, $40,000.
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I1I.
ARGUMENT AND AUTHORITIES

The Division will establish that TRG and Robare willfully violated Sections 206(1) and
206(2) of the Advisers Act, and that Jones aided and abetted their violations. The Division will
also establish that TRG, Robare, and Jones violated Advisers Act Section 207.

Section 206(1) and 206(2) prohibit investment advisers from using instruments of
interstate commerce to employ any device, scheme, or artifice to defraud, or to engage in any
transaction, practice, or course of business that operates as a fraud or deceit upon any client or
prospective client. See 15 U.S.C. § 80b-6(1), (2). Section 207 prohibits investment advisers from
willfully making untrue statements of material fact on Form ADV or reports filed with the
Commission. See 15 U.S.C. § 80b-7. To prevail in this case, The Division must show that
Respondents violated one or more of these statutes willfully."

A. TRG AND ROBARE WILLFULLY VIOLATED SECTION 206(1) OF THE ADVISERS ACT.

To establish a violation of Section 206(1), the Division must show that TRG and Robare
(1) are investment advisers; (2) who made materially false or misleading statements or
omissions; (3) to clients or prospective clients; and (4) did so at least recklessly. See 15 U.S.C. §
80b-6(1); see also SEC v. KW. Brown and Co., 555 F. Supp. 2d 1275, 1308 (S.D. Fla. 2007);
SEC v. Blavin, 557 F. Supp. 1304, 1315 (E.D. Mich. 1983), aff"d, 760 F.2d 706 (6th Cir. 1985).

While Section 206(1) requires proof that TRG and Robare acted with scienter, the Division is not

' Willfulness requires “merely an intent to do the act that constitutes the violation.” /n the
Matter of M.A.G. Capital LLC and David Firestone, 2009 SEC LEXIS 501 at *11 (March 2,
2009) (citations omitted); SEC v. K. W. Brown and Co., 555 F. Supp. 2d 1275, 1309 (S.D. Fla.
2007) (“A finding of willfulness does not require intent to violate law, but merely intent to do the
act which constitutes a violation.™) (citing Wonsover v. SEC, 205 F.3d 408, 413-15 (D.C. Cir.
2000)).
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required to demonstrate any “proof of intent to injure” or “actual injury to clients.” Capital
Gains, 375 US. at 192.
1. Respondents are investment advisers.
An investment adviser is
... any person who, for compensation, engages in the business of advising others,
either directly or through publications or writings, as to the value of securities or
as to the advisability of investing in, purchasing, or selling securities . . .
Advisers Act Section 202(a)(11) [15 U.S.C. § 80b-2(a)(11)].
Respondents admit that TRG satisfies this definition. € 2. In addition, there is no dispute

2

that Robare and Jones are investment advisers within the meaning of the Act.'* €93 — 4.

2. TRG and Robare misrepresented and omitted materials facts in their statements
to clients and prospective clients.

Respondents admit the existence of the Fidelity Arrangement, the Fee Agreements, the
payments received pursuant to the Fee Agreements since 2004, and even the fact that this all
created at the very least potential conflicts of interest. See DOE Ex. 34, Respondents’ Wells
Submission, pp. 2-3 (.... this may create a conflict of interest;” “Robare could not have said it
more directly: the fact that it may receive compensation...poses a conflict of interest;” “Robare

did, in fact, disclose. ..the fact that it may create a conflict of interest.”); see also Answer, p. 2

12 An individual associated with an investment adviser can be charged as a primary violator

under Section 206 of the Advisers Act where the individual engages in activities sufficient to
meet the broad definition of “investment adviser” set forth in Section202(a)(11) of the Advisers
Act. In the Matter of John J. Kenny and Nicholson/Kenny Capital Management, Inc., 2003 SEC
1125746 (May 14, 2003); cf. In the Matter of Russell W. Stein, et al., 2003 SEC Lexis 608 (Mar.
14, 2003) (“Section 206 applies by its terms only to investment advisers, rather than associated
persons of investment advisers™). This conclusion is further supported when the individual
controls the adviser. Section 202(a)(11) defines an investment adviser as any person who, for
compensation, engages in the business of advising others as to the value of securities or the
advisability of investing in, purchasing, or selling securities. Robare, the founder and controlling
owner of Robare Group, is actively engaged in the firm’s business of providing securities
recommendations to clients and is compensated by the firm for his advisory services to clients.
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(“Because [the SFA] anticipated possible payments from a non-client and could, potentially,
create a conflict of interest between Respondents and their customers, Respondents were
required to disclose the relationship created by the SFA....”).

It is black letter law that investment advisers are fiduciaries and, therefore, have “[a]n
affirmative duty of utmost good faith, and full and fair disclosure of all material facts, as well as
an affirmative obligation to employ reasonable care to avoid misleading [their] clients.” Capital
Gains, 375 U.S. at 201.

A fact is material if there is a substantial likelihood that a reasonable investor would
consider it important in making his or her decision to buy or sell a security. See Basic Inc. v.
Levinson, 485 U.S. 224 (1988). Omitted information is material if “there is a substantial
likelihood that the disclosure of the omitted fact would have been viewed by the reasonable
investor as having significantly altered the total mix of information available.” SEC v. DiBella,
587 F.3d 553, 565 (2d Cir. 2009) (citations omitted).

While materiality is generally a “mixed question of law and fact,” SEC v. Mayhew, 121
F.3d 44, 51 (2d Cir. 1997), under the Advisers Act, omission of potential and actual conflicts of
interest is material per se. See Capital Gains,375 U.S. at 201; Vernazza v. SEC, 327 F.3d 851,
859 (9th Cir. 2003) (“It is indisputable that potential conflicts of interest are ‘material’ facts with
respect to clients and the Commission™); SEC v. Wall Street Publishing Inst., Inc., 591 F. Supp.
1070, 1084 (D.D.C. 1984), aff’d on other grounds, 851 F.2d 365 (D.C. Cir. 1988); SEC v.
Slocum, Gordon, & Co., 334 F. Supp. 2d 144, 182 (D.R.I. 2004) (“Potential conflicts of interest

are always material”); I'n re Stein, 2003 WL 1125746, at *7 (Mar. 14, 2003) (Commission Op.)
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(“for a fiduciary...the disclosure of potential conflicts of interest is fundamental to preserving the
integrity of the relationship with the client™)."?
The Commission has held that:
“An adviser has a duty to render disinterested advice to his client and to disclose
information that would expose any conflicts of interest. Indeed, disclosure is
required even where there is only a potential conflict.”
In the Matter of Kingsley, Jennison, McNulty & Morse, Inc., 1993 WL 538935, at *3 (Dec. 23,

1993). It is equally settled that a conflict exists where a relationship “might incline a[n]

investment adviser — consciously or unconsciously — to render advice which was not

disinterested” to his clients. Capital Gains, 375 U.S. at 191-92 (emphasis added). Put simply, a
conflict of interest is a real or seeming incompatibility between one’s private interests and one’s
public or fiduciary duties. The obligation for investment advisers to disclose each and every
conflict of interest was recently reiterated by the Commission: “Capital Gains repeatedly
emphasized an adviser’s fiduciary duty to disclose ‘all conflicts of interest’ ...”" Montford, 2014
WL 1744130, at *15 (quoting Capital Gains, 375 U.S. at 187, 191-92). Hence, advisers must
eliminate or disclose a conflict of interest even if the adviser believes the conflict will not result
in harm. See Monetta Fin. Serv., Inc. v. SEC, 390 F.3d 952, 955-56 (7th Cir. 2004). For this
reason, the Commission has stated that

It is the client, not the adviser, who i1s entitled to make the determination whether to

waive the adviser’s conflict. Of course, if the adviser does not disclose the conflict, the
client has no opportunity to evaluate, much less waive, the conflict.

13 See also Basic v. Levinson, 485 U.S. 224, 231-32 (1988). In failing to disclose the
conflict of interest created by the Fee Agreements, Respondents “significantly alter[ed] the 'total
mix' of information made available™ to the advisory clients to whom they owed fiduciary duties.
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In the Matter of Feeley & Willcox Asset Mgmt. Corp., et al., 2003 WL 22680907, at *13 (July
10, 2003). Thus, Respondents were not free to choose what conflicts to disclose — they were,
and remain, obligated as fiduciaries to disclose them all, entirely and unreservedly."*

Furthermore, because the mere temptation for personal enrichment is material as a matter
of law, the Division is not required to prove that Respondents or their clients “would have acted
differently if an accurate disclosure was made.” SEC v. DiBella, 587 F.3d 553, 566 (2d Cir.
2009). Similarly, whether Respondents acted with “anything other than reasonable and good-
faith investment advice™ when they entered into, and received fees under, the Fee Agreements is
totally irrelevant. In the Matter of Montford and Co., 2014 WL 1744130, at *16 (May 2, 2014)
(Commission Op.) (“The soundness of their investment advice is irrelevant to their obligation to
be truthful with clients and to disclose a conflict of interest.”)

It being clear that Respondents were required to disclose their admitted conflicts of
interest, the Court need only determine whether they actually did so. The evidence establishes
they did not. Whereas the Division contends Respondents failed to disclose the Fidelity
Arrangement and resultant conflicts of interest, Respondents rely on the following language in
Part Il of TRG’s Forms ADV filed from August 2005 until March 2011 as evidence that they
satisfied all disclosure obligations:

Certain investment adviser representatives of ROBARE, when acting as

registered representatives of a broker-dealer, may receive selling compensation
from such broker-dealer as a result of the facilitation of certain securities

1 “What is required is a “picture not simply of the sho[p] window, but of the entire

store...not simply truth in the statements volunteered, but disclosure.” The high standards of
business morality exacted by our laws regulating the securities industry do not permit an
investment adviser to trade on the market effect of his own recommendations without fully and
fairly revealing his personal interests in these recommendations to his clients.” Capital Gains,
375 U.S. at 201.
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transactions on Client’s behalf through such broker-dealer. ... These other
arrangements may create a conflict of interest.

TRG Forms ADV for August 2005, January 2006, January 2008, and April 2008, DOE
Exs. 10, 13, 14; Resp. Exs. 9, 10.

On its face, this language is wholly insufficient to put Respondents’ advisory clients or
potential clients on notice of the nature — or mere existence — of the Fidelity Arrangement, the
SFA and payments made under it, and the conflicts of interest resulting therefrom. First and
foremost, nowhere in TRG’s disclosure is Fidelity named, nor the SFA or the fact that payments
were made under it expressed. Furthermore, the plain language of the SFA establishes that
Fidelity paid Respondents fees based on their advisory clients’ investments in eligible NTF
mutual funds, not for (1) conduct undertaken by Robare and Jones individually as registered
representatives of Triad; or (2) facilitation of securities transactions through Triad. See DOE Ex.
9, at 1-2. Additionally, there is no evidence that the fees Fidelity paid constitute “selling
compensation,” as discussed infra at Section III.E.2. Moreover, it is undisputed that Fidelity was
payor of all fees paid under the Fee Agreements, and that the fees merely passed through Triad.

DOE Ex. 56, Robare’s Testimony, at 25-27, 29-30. 15

P Respondents also assert that Fidelity disclosed the fees, on its standard form Brokerage
Account Client Agreement, that Fidelity provided to all clients with accounts through Fidelity’s
institutional arm, by mentioning the possibility that an adviser might receive some payments:

In limited circumstances, we may also make direct payments to your advisor. ... We also
may pay your advisor for performing certain back-office, administrative, custodial
support and clerical services for us in connection with client accounts for which we act as
custodian. These payments may create an incentive for your advisor to favor certain
types of investments over others.

This disclosure is inadequate to satisfy 7RG s fiduciary obligations to disclose the Servicing Fee
Agreement for several reasons. First, the Fidelity brokerage agreement discloses only the
possibility of payments, not the existence of payments under a specific agreement that TRG had.
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In addition, TRG’s December 2011 updated Item 14 disclosure — while clearly its first
effort to address the Fee Agreements — is incomplete and inadequate. DOE Ex. 25, at 23. First,
it fails to identify that the Fidelity Arrangement and the 2004 Fee Agreements memorializing
that arrangement (the agreement that was in existence at that time) at the very least created
potential conflicts of interest for TRG. The revised disclosure is also inadequate because it
discloses the possibility of additional compensation, but not the undisputed fact that TRG
actually received such payments from Fidelity on an ongoing, regular basis. DOE Ex. 35.
Further, the December 2011 disclosure falsely states that “[w]e do not receive any economic
benefit from a non-client for providing investment advice or other advisory services to our
clients.” DOE Ex. 25, at 23. Hence, in sum, TRG revised its disclosures to identify the Fee
Agreements only afier Fidelity threatened to cut off payments (DOE Exs. 46, 47), and even then
the firm failed to accurately or adequately disclose the nature and impact of the Fidelity
Arrangement, the SFA, and the conflicts of interest it created. DOE Ex. 25, at 23.

Finally, in its Form ADV Part 2A filed on June 7, 2013, TRG began disclosing that the
CSSA created a conflict of interest, but its disclosure still remained deficient. The June 2013
Item 14 Part 2A disclosure stated that the Fidelity payments gave TRG an incentive to use
Fidelity as custodian, but failed to identify the more significant conflict posed by the fact that the
payments incentivized TRG to recommend that clients invest in non-Fidelity NTF funds over
other investment opportunities. The disclosure also failed to identify the magnitude of the

conflict.

Second, the Fidelity account agreement does not disclose that only non-Fidelity NTF
investments were eligible for servicing fee payments.
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3. TRG and Robare’s misrepresentations and omissions were made with
scienter.

In proving its Section 206(1) claims against TRG and Robare, the Division will present
evidence establishing that they acted with a “mental state embracing the intent to deceive,
manipulate or defraud.” Ernst & Ernst v. Hochfelder, et al., 435 U.S. 185, 193 n. 12
(1976). Either knowing misconduct or reckless disregard for the truth will establish scienter.
Novak v. Kasaks, 216 F.3d 300, 308 (2d Cir. 2000). The Division can demonstrate recklessness
by showing that Respondents’ conduct presented a “danger [of misleading] ... that was either
known to the defendant or so obvious that the defendant must have been aware of it.” /d.

Importantly, while they will no doubt try to have the Court overlook this fact, Robare and
Jones are fiduciaries, and have — and at all relevant times had — an “affirmative duty of ‘utmost
good faith, and full and fair disclosure of all material facts® as well as an affirmative obligation
‘to employ reasonable care to avoid misleading’ [their] clients.” See Capital Gains, 375 U.S. at
194 (citations omitted), and 191-92. Indeed, Respondents were required to “disclose any
potential conflicts of interest accurately and completely, and... recognize that [their conduct]
created such a potential conflict.” Vernazza, 2003 U.S. App. LEXIS 14351 at *19, see also
Laird v. Integrated Resources, Inc., 897 F.2d 826, 835 (5th Cir. 1990).

As TRG’s founder and Chief Compliance Officer, Robare unquestionably had personal
knowledge about the existence and nature of the Fidelity Arrangement, the Fee Agreements, and
the payments made to TRG pursuant thereto. Indeed, when he learned that Fidelity was engaged
in fee arrangements with other firms, it was Robare himself who contacted Fidelity to ensure that
TRG could partake. Robare Testimony, DOE Ex. 56, pp. 25-27. Likewise, Robare executed the
SFA and, later, the CSSA on TRG's behalf. DOE Ex. 9, at p. 3; DOE Ex. 33, at p. 5.

Furthermore, as the signatory to both Fee Agreements, Robare was aware of their express
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requirements — separate and apart from Respondents’ fiduciary obligations — to disclose the
Fidelity Arrangement and its appurtenant conflicts of interest. DOE Ex. 9, at p. 2, DOE Ex. 33,
atp. 2. Robare also reviewed TRG’s Forms ADV and possessed the ultimate authority over their
contents and filing. 12. Therefore, Robare was also aware of the disclosures TRG made about
other compensation and other conflicts of interest besides the undisclosed Fidelity Arrangement.
He failed, however, to make any disclosures concerning the SFA until December 2011, when
Fidelity threatened to cut off the payments until TRG disclosed the arrangement as long-
required. See DOE Exs. 46, 47. It cannot reasonably be disputed that, in failing to ensure that
TRG fully and accurately disclosed the Fidelity Arrangement, the Fee Agreements and payments
made thereunder, and the conflicts they created, Robare was at the very least reckless. And, of
course, Robare’s scienter is imputed to TRG. See Manor Nursing Ctrs., Inc., 458 F.2d 1082,
1089 n.3. (2 Cir. 1972).
B. TRG AND ROBARE WILLFULLY VIOLATED ADVISERS ACT SECTION 206(2).
The elements of Section 206(2) are identical to Section 206(1) except that “Section
206(2) simply requires proof of negligence.” SEC v. Pimco Advisors Fund Mgmt. LLC,
341 F. Supp. 2d 454, 470 (S.D.N.Y. 2004). In other words, the Division need only show that
Respondents:
... failed to exercise the ordinary care required of an investment adviser in meeting [their]
obligations under the Advisers Act and keeping [their] clients and prospective clients
informed of all relevant, material information.
SECv. Bolla, 401 F. Supp. 2d 43, 72 (D.D.C. 2005). Negligence, of course, is not a mental state
but rather conduct that fails to satisfy an applicable standard of care. See Beck v. Dobrowski, 559
F.3d 680, 682 (7th Cir. 2009) (discussing violations of Section 14(a) of the Exchange Act, which

also do not require scienter, and holding that “negligence is not a state of mind; it is a failure . . .
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to come up to the specified standard of care™); W. Page Keeton et al., PROSSER AND KEETON
ONTHE LAW OF TORTS, § 31, at 169 (5th ed. 1984) (“Negligence is conduct, not a state of
mind.”).

Because of their fiduciary obligations, an investment adviser’s mere failure to disclose
potential or actual conflicts, without more, can constitute a negligent violation of Section 206(2).
See SEC v. Tambone, 550 F.3d 106, 146 (1™ Cir. 2008). Thus, even if the Court does not find
that TRG and Robare violated Section 206(1) with scienter, it should find them liable for
violating Section 206(2) because — as they admit — the Fidelity Arrangement created conflicts
that “could have occurred to the detriment of clients.” Slocum, Gordan & Co., 334 F. Supp. 2d
at 183. As the Slocum court acknowledged “the fiduciary duty imposed on Defendants
compelled disclosure™ of the potential conflict to the client. /d. at 184. So it is here.
Respondents were aware of actual or at least potential conflicts between their actual and ongoing
receipt of fees pursuant to the Fidelity Arrangement and their advisory clients’ interests. Yet
their conduct in reviewing, approving, signing and filing Forms ADV that failed to disclose the
Fidelity Arrangement and its attendant conflicts fully and unreservedly was unreasonable,
negligent, and violated Advisers Act Section 206(2).

C. JONES WILLFULLY AIDED AND ABETTED, AND CAUSED, TRG AND ROBARE’S
VIOLATIONS OF ADVISERS ACT SECTION 206(1).

The Division will present evidence establishing that Jones aided and abetted, and caused,

TRG and Robare’s Section 206(1) violations.'® The Division will show primary

16 Because Jones willfully aided and abetted the Section 206(1) violations, he necessarily
caused those violations. See In the Matter of M. A.G. Capital LLC and David Firestone, 2009
SEC LEXIS 501, *11 (March 2, 2009). Moreover, the Division will show that Jones acted at
least negligently, thus providing a second basis for finding that he caused Robare and Robare
Group’s violations. See KPMG, LLP v. SEC, 289 F.3d 109, 120 (D.C. Cir. 2002).
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violations by TRG and Robare as described above, Jones’s knowledge thereof, and his
substantial assistance in furthering those violations. See Advisers Act Sections 203(e)(6) and
203(f); SEC v. Fehn, 97 F.3d 1276, 1288 (9th Cir. 1996).

The three elements necessary to find aiding and abetting liability are: (1) a primary
violation of the securities laws; (2) “general awareness™ by the aider and abettor of his role in the
violation; and (3) “that the aider and abettor knowingly rendered ‘substantial assistance’ in
furtherance™ of the violation. Abbott v. Equity Group, Inc., 2 F.3d 613,621 (5th Cir. 1993)
(citations omitted); /n rre Clarke T. Blizzard, 2004 SEC LEXIS 1298, at *16 n.10 (June 23,
2004).

In administrative proceedings, the Commission applies a “recklessness” standard for
aiding and abetting liability. J.S. Oliver Capital Management, 2014 WL 3834038, at *46, 2014
WL 3834038 (Aug. 5, 2014), review granted, 2014 WL 4980336 (Oc. 7, 2014); see also Voss, et
al. v. SEC,222 F.3d 994, 1004-06 (D.C. Cir. 2000). The recklessness standard is satisfied where
the respondent fails to use due diligence to investigate a circumstance with unusual factors or
ignores red flags and suggestions of irregular conduct. See Howardv. SEC,376 F.3d 1136, 1143
(D.C. Cir. 2004). “A defendant provides substantial assistance only if [he] affirmatively assists,
helps conceal, or by virtue of failing to act when required to do so enables the fraud to proceed.”
SEC v. Espuelas, 698 F. Supp. 2d 415, 433 (S.D.N.Y. 2010) (internal quotation marks and
citations omitted); see also SEC v. Apuzzo, 689 F.3d 204, 213 (2d Cir. 2012) (holding that “[t]he
SEC is not required to plead or prove that an aider and abettor proximately caused the primary
securities fraud violation.”).

For “causing™ liability, three elements must be established: (1) a primary violation; (2) an

act or omission by the respondent that was a cause of the violation; and (3) the respondent knew,
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or should have known, that his act or omission would contribute to the violation. /n the Matter
of Robert M. Fuller, 2003 SEC LEXIS 2041 (Aug. 25, 2003), petition for review denied, 95 Fed.
Appx. 361 (D.C. Cir. 2004). A finding that a respondent willfully aided and abetted violations of
the securities laws necessarily makes that respondent a “cause” of those violations. See also In
the Matter of Clarke T. Blizzard, 2004 SEC LEXIS 1298, at *16 n.10 (June 23, 2004)
(Commission Op.)."”

The evidence shows that Jones aided, abetted, and caused TRG and Robare’s violations
of Sections 206(1) and 206(2) of the Advisers Act. Respondents admit in their Answer that
Jones signed all but one of TRG’s Form ADVs. 912. They also admit that Jones was familiar
with the contents of each Form ADV and that he reviewed each disclosure before signing. /d.

Additional evidence establishes not only Jones’s knowledge that TRG and Robare failed
to disclose the Fidelity Arrangement on Form ADV but also his substantial assistance in
furthering those failures. For instance, Jones’s December 2011 communications with Fidelity
unequivocally show that Jones knew TRG was obligated to disclose the SFA but had not done so
since its formation in 2004. DOE Exs. 41-47. When Fidelity advised Jones that it did not
believe TRG had disclosed the Fidelity Arrangement, Jones did not protest or disagree with
Fidelity; he did not contend that TRG’s Forms ADV already included adequate disclosures or
identify to Fidelity where the SFA or Fidelity Arrangement was discussed on any Form ADV or
other disclosure document. In addition, Fidelity sent Jones proposed language for TRG’s Form

ADV which expressly stated that TRG “shall receive™ payments under the Fee Agreements.

v On the other hand, a Respondent may be held liable for causing a non-scienter based

offense even if aiding and abetting is not established. For non-scienter offenses, “causing”
liability requires only a showing of negligence. See., ¢.g., KPMG Peat Marwick LLP, 54 S.E.C.
1135, 1175 (2001). Because the Division believes that evidence is more than sufficient to
establish aiding and abetting liability, we have not discussed Respondent’s “causing” liability at

length here.
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Fidelity’s proposed language also explained that the Fidelity Arrangement may create a conflict
of interest. DOE Ex. 41, p. 2. But Jones chose not to use that language. Instead, he chose
language that claimed only that TRG “may” receive additional compensation and omitted any
explanation about the Fidelity Arrangement being a potential conflict of interest. DOE Ex. 45.
Indeed, Jones submitted the more vague, less complete language to include in TRG’s December
2011 updated Form ADV brochure, and signed it, knowing that he rejected fuller and more
complete language that (1) was specifically proposed by TRG’s counterparty to the Fidelity
Arrangement; and (2) would have clearly explained material facts to TRG’s advisory clients. By
éhoosing the less complete and less accurate disclosure, Jones aided, abetted, and caused TRG
and Robare to violate the Advisers Act.
D. TRC, ROBARE AND JONES WILLFULLY VIOLATED SECTION 207 OF THE ADVISERS ACT.
Section 207 of the Advisers Act makes it

... unlawful for any person willfully to make any untrue statement of material fact in any

registration application or report filed with the Commission ... or willfully to omit to

state in any such application or report any material fact required to be stated therein.
15 US.C. § 80b-7. Scienter is not required to prove a violation of this provision. In the Matter
of J.S. Oliver Capital Management, L.P., 2014 WL 3834038, at *46 (Aug. 5, 2014), review
granted by Exchange Act Rel. 34-73312, 2014 WL 4980336 (Oct. 7, 2014); In re Parnassus
Invs., Inc., Initial Dec. Rel. No. 131, 67 SEC Docket 2760, 2784 (Sept. 3, 1998) (Initial
Decision). The Commission has stated that:

Form ADV and its amendments embody ‘a basic and vital part in our administration of

the [Advisers] Act, and it is essential in the public interest that the information required

by the application form be supplied completely and accurately.’

Montford & Co., 2014 WL 1744130, at *16. Thus, “[t]he failure to make a required report, even

if inadvertent, constitutes a willful violation.”™ /d. (emphasis added).
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Under Section 207 of the Advisers Act, an investment adviser has a duty to file Forms
ADV that are not false or misleading and that do not omit to state material facts required to be
stated therein. See In re S Squared Tech. Corp., 62 SEC Docket 1560, 1567 (Aug. 7, 1996)
(settled Section 207 action involving disclosures by the investment adviser concerning its soft
dollar practices). A person violates Section 207 by filing a false Form ADV, including any
amended Formis ADV. Inre Stanley Peter Kerry, 1996 WL 30013 (Jan. 25, 1996) (settled
Section 207 action involving a registered investment adviser falsely stating in an amendment to
his registration application on Form ADV that he did not maintain custody of client files).

TRG, Robare, and Jones directly violated Section 207 when TRG filed Forms ADV Part
II and Part 2A beginning in 2005 which contained material misstatements and omissions. Item
13.A. of former Form ADV Part II specifically requires advisers to disclose whether the adviser
is paid cash by or receives some economic benefit from a non-client in connection with giving
advice to clients. Form ADV was amended in 2010 and these amendments required most
Commission-registered advisers to file and start using client disclosure brochures that met the
_ requirements of new Part 2A early in 2011. See Advisers Act Rel. No. 3060 (July 28, 2010),
http:/rwww.sec.gov/rules/final/2010/ia-3060.pdf. Following the Commission’s 2010
amendments, Item 14A of Form ADV Part 2A requires disclosure of an adviser’s receipt of
economic benefits from non-clients for providing investment advice or other advisory services to
clients as well as the resulting conflicts and how the firm addresses them. As described above,
TRG failed to disclose the fees it was receiving from Fidelity in Item 13.A of its Form ADV Part
II from March 2005 through 2010, and, beginning in March 2011, it failed to disclose in Item
14A of its Form ADV Part 2A the servicing fee arrangement, the potential conflicts posed by

that arrangement, and how the firm addressed the conflict.
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While TRG began adding language to its Item 14A disclosure beginning in December
2011 and again in April and June 2013, DOE Exs. 25, 28, and 29, the disclosure of the Fidelity
Arrangement, Fee Agreements, and the resulting conflicts remained both inadequate and
inaccurate. Further, beginning with its December 2011 Form ADV Part 2A, TRG falsely stated
that “[w]e do not receive any economic benefit from a non-client for providing investment
advice or other advisory services to our clients.” Robare and Jones both reviewed the Forms
ADV, Robare had ultimate responsibility for their content, and Jones signed the Forms ADV.
Therefore, TRG, Robare, and Jones violated Section 207 of the Advisers Act.

E. RESPONDENTS’ DEFENSES ARE UNAVAILING.

1. Statute of Limitations

Respondents’ anticipated argument that the Division’s claims are time-barred should be
rejected. Actions brought by or on behalf of the United States to vindicate a public right
generally are not subject to statutes of limitation save. At most, 28 U.S.C. § 2462 provides a
five-year statute of limitations for the Division’s claim for civil penalties.

By its express wording, 28 U.S.C. § 2462 applies only where the Division seeks relief
that a court deems punitive — “any civil fine, penalty, or forfeiture, pecuniary or otherwise.”
Thus, only claims seeking civil penalties are subject to the limitations period in Section 2462 and
must be brought within five years after the claim first accrued. See SEC v. Fisher, 2008 WL
2062699, *2 (N.D. I1l. May 13, 2008). On the other hand, where the relief sought is equitable or
remedial, Section 2462 does not apply. Accordingly, courts routinely hold that Section 2462
does not limit the time for the Division to file claims seeking equitable or remedial relief such as
cease and desist orders and disgorgement. See, e.g., SEC v. Quinlan, 373 Fed. Appx. 581, 588

(6th Cir. 2010) (affirming district court’s conclusion that “the risk to the investing public

o
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outweighed the severe collateral consequences of the equitable relief, and, therefore, that the
permanent injunction and officer and director bar were remedial rather than punitive.”);
Zacharias v. SEC, 569 F.3d 458, 471-72 (D.C. Cir. 2009) (“[A]n ‘order to disgorge is not a
punitive measure; it is intended primarily to prevent unjust enrichment.’”) (citations omitted);
SEC v. Packetport.com, Inc., 2006 WL 2798804, *3 (D. Conn. Sept. 27, 2006) (granting motion
to strike statute of limitations affirmative defense because Commission sought only “equitable
relief in the form of, inter alia, disgorgement, officer and director bars, and injunctions™). But see
SECv. Bartek, 484 Fed. Appx. 949, 956-57 (5" Cir. 2012) (unpublished opinion in which the
Fifth Circuit determined that, where there was a “minimal likelihood of similar conduct in the
future,” an injunction against future securities law violations was a “penalty” that could be
barred by Section 2462).

Moreover, while Respondents’ conduct began more than five years before the
proceedings began on September 2, 2014, they committed violations well within the limitations
period. Therefore, civil penalties may be imposed, and Respondents may be ordered to cease
and desist from such violations, and disgorge their ill-gotten gains for those violations, dating
back to their commencement in 2005.

2. Payments made pursuant to the Fee Agreements are not commissions or selling
compensation.

Respondents have argued that the fees paid pursuant to the Fee Agreements were
brokerage commissions they adequately disclosed in TRG’s Forms ADV filed during the
relevant period. As discussed above, the plain language of the Fee Agreements, however, makes

clear that payments made to Respondents under the Fee Agreements were asset-based fees, were

[NS]
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not commissions.'® Both Fee Agreements explicitly refer to the payments as “servicing fee
revenue’” and make payment contingent upon TRG’s referral of advisory clients to Fidelity and
their investment in non-Fidelity NTF mutual funds. See DOE Exs. 9, 33. Further, Fidelity itself
characterized the payments, initially, as NTF revenue sharing and, later, in the CSSA, as
custodial support services fees, neither of which can reasonably be construed as a commission.
DOE Exs. 9, 33. And this makes sense given that Fidelity provided execution, custody, and
clearing services — rather than brokerage services —to TRG’s advisory clients.

In addition, TRG’s Form ADV disclosures about acrual commissions related to Robare
and Jones’s registered representative relationships with Triad — acting in a broker-dealer capacity
—and at no point address the Fidelity Arrangement for the firm’s advisory client accounts. See,
e.g., DOE Ex. 14; infra, at pp. 7-8. Tellingly, when Fidelity reviewed TRG's disclosures in late
2011, it found that the firm had utterly failed to disclose the SFA as TRG was obligated to do —
not just as a result of the firm’s fiduciary obligations, but as explicitly required by the contract
itself. DOE Ex. 9, at 2. Ultimately, Respondents are disingenuously attempting to re-
characterize the Fee Agreements in a post-hoc effort to contort them to fit within the language of
Form ADV disclosures it did make during the relevant period concerning their brokerage

relationship with Triad.

8 Commissions are paid when one buys or sells a stock through a financial

professional. The commission compensates the financial professional and his firm for acting as
agent for of the purchaser in the securities transaction. See www.investor.gov.
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3. Respondents fail to establish the requisite elements of good faith reliance.

a. Respondents did not rely on the Commission when they failed to disclose the
Fee Agreements.

The Division anticipates that Respondents will rely on the fact that the Commission
conducted a one-day exam of TRG in 2008 as an excuse for their repeated failures to disclose the
Fidelity Arrangement. Specifically, Respondents claim that:

... during this time period [from 2005 until 2011]—specifically, in 2008—the

staff of the SEC conducted a lengthy examination of Respondents’ disclosures—

including the Item 13A disclosure. Notably, no deficiency was identified and no

issues were raised. These facts, in conjunction with the extremely limited

guidance offered by the SEC to Investment Advisory firms on the topic of Item

13 A disclosures, caused Respondents firmly to believe their disclosures were

reasonable and appropriate.

Respondents’ Answer, at 2.

Regardless of the facts surrounding the 2008 exam, which are disputed, Respondents’
purported defense is not legally cognizable: a party may not rely on the action, inaction, or
silence of regulators to evade a statutory violation."” See, e. g., In the Matter of Quest Capital
Strategies, Inc., 2001 WL 1230619, (Oct. 15, 2001); SEC v. Culpepper, 270 F.2d 241 (2d Cir.
1959); Newbridge Securities Corp., et al., 2009 SEC LEXIS 2058, at *167-168 (June 9, 2009);
William H. Gerhauser, Exchange Act Release No. 34-40639, 53 S.E.C. 933, 1998 WL 767091,
*4, 1998 SEC LEXIS 2402 (Nov. 4, 1998); SEC v. Keating, 1992 WL 207918, *3 (C.D. Cal.
1992); SEC v. Gulf & Western Industries, 502 F. Supp. 343, 348 (D.D.C. 1980); Don D.
Anderson & Co., Inc., 43 S.E.C. 989,991, 1968 WL 86078, *2, 1968 SEC LEXIS 268 (Dec. 26,

1968), aff’d, 423 F.2d 813 (10" Cir. 1970).

19 To serve the goals of judicial efficiency and economy, the Division incorporates herein,

by reference, its January 20, 2014 Motion in Limine seeking to exclude Respondents “reliance-
on-SEC” defense.
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Based on these cases and many others, as presented in the Division’s Motion in Limine,
filed January 20, 2015, the Respondents’ purported reliance the advice and actions of the
Commission is not permitted. Ifthe Court permits such testimony, the Division will present
evidence demonstrating that any purported reliance on that one-day exam that did not address the
1ssue at hand was, even if true, unreasonable. In fact, this evidence will make clear that there
was no such reliance at the time, and this is nothing more than an after-the-fact excuse.

b. Respondents did not reasonably rely on Triad when they failed to disclose the
Agreements.

As part of their “good faith reliance on others™ defense, Respondents claim that their
disclosures were reviewed numerous times over the years by two separate and independent
consulting firms, both of which found the disclosures adequate. Answer, at p. 2. The consulting
firms are not identified in Respondents® Answer, but are in the Wells Submission (DOE Ex. 34).
The consultants are Triad, their broker-dealer, and Renaissance Regulatory Services, Inc.
(“Renaissance™).

In some cases, it is possible that the good faith reliance on the advice of a professional
can rebut evidence of scienter. But a respondent must show that he made a complete disclosure
to the professional, sought advice as to the legality of his conduct, received advice that his
conduct was legal, and then relied on that advice in good faith. SEC v. Savoy Industries, Inc.,
665 F.2d 1310, 1314, n. 28 (D.C. Cir. 1981). But even when these prerequisites are met, such
reliance is not a complete defense, but only one factor for consideration. Markowski v. SEC, 34
F.3d 99, 104-105 (2d Cir. 1994). Moreover, reliance on advice of counsel (or in this case, a
professional) is not reasonable in the face of red flags. See, e¢.g., Wonsover v. SEC, 205 F.3d
408, 415 (D.C. Cir. 2000) (no justifiable reliance on counsel excusing lack of inquiry by

defendant in face of multiple red flags; Sorrell v. SEC, 679 F.2d 1323, 1327 (%h Cir. 1982)
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(when a party “ignores the obvious need for further inquiry, even in reliance on assurances from
other brokers or attorneys, he violates the act™). In addition, the advice that a respondent seeks
must be disinterested. Arthur Lipper Corp. v. SEC, 547 F.2d 171, 181-82 (2d Cir. 1976). The
advice of a professional who is compromised cannot excuse misconduct. See, e.g., Kunz v. SEC,
64 Fed. Appx. 659, 666 (10" Cir. 2003).

Respondents have asserted that, in this same vein of relying on counsel, they relied on
Triad, their broker-dealer, with whom they also had a compliance consulting contract, to review
their advisory disclosures. Specifically, in their Wells Submission, Respondents claim:

“As Robare’s compliance consultant, Triad oversaw all aspects of

Robare’s compliance, including a review of the adequacy of Robare’s disclosures.

Triad was paid to review Robare’s disclosures at least annually. In this instance,

Triad reviewed the disclosures and was instrumental in shaping them. Triad

advised that any compensation Fidelity paid to Robare under the CSSA must be

paid through Triad, not directly to Robare. Triad would retain a fraction of the

compensation and would then pass the remainder on to Robare.

“... Robare accepted Triad’s guidance that it was appropriate to treat the

CSSA fee simply as a commission; it had no reason not to do so.”
DOE Ex. 34 (emphasis added). First, despite a pre-proceeding investigation and Wells process,
Respondents have never pointed to any documentary evidence establishing either that it asked
for clear advice on this issue at hand, much less that Triad’s compliance or legal department
provided such advice.?” Moreover, even if such advice were given, Triad’s advice on this point
was far from disinterested. Triad was receiving part of the fees that are at issue in this case,
given them a stake in the outcome—the very opposite of disinterest. This is especially true when

this claim is examined closely. Assuming the facts stated in the Wells Submission are true, it

appears that Triad cynically advised TRG to deliberately insert Triad into the Fidelity

» Atbest, it appears Respondents sent drafts of their Forms ADV to Triad before filing
them, but there is no evidence of discussion of this particular arrangement or whether the Fidelity
arrangement was properly discussed.

RE: In the Matter of The Robare Group. et al. Page 27
Division of Enforcement’s Prehearing Brief



Arrangement, to have the SFA/CSSA payments come to Triad precisely for the purpose of being
able to call the fees “commissions’ and apparently thereby evade the duty to disclose the fees
more specifically or completely. In short, even if Respondents’ version of the facts is true, Triad
is not a disinterested consultant giving professional advice, but is now someone with a vested
interest in calling the fees “commissions™ so it can claim a share of them. It would tum the law
upside down to allow Respondents to engage in this type of scheme and then use it to excuse
their misconduct. It does not comport with the fiduciary duty that Respondents owe to their
clients—the affirmative duty of utmost good faith or to fully and fairly disclose all material facts
or the affirmative obligation to employ reasonable care to avoid misleading their clients. See
Capital Gains, 375 U.S. at 194.

c. Respondents did not rely on Renaissance when they failed to disclose the Fee
Agreements.

Similarly, Respondents’ attempt to claim good faith reliance on Renaissance Regulatory
Services, Inc. (“RRS”) as a third-party compliance consultant fails. First and foremost, it is
undisputed that RRS did not even begin working with Respondents until November 2007, more
than three years after TRG entered into the Fidelity Arrangement. In addition, RRS never even
received a copy of the SFA until its Chief Operating Officer and Director of Registration
Services were provided copies by the Division during their testimony in the investigation
underlying these proceedings.”' See DOE Ex. 59 (McDonald Testimony), p. 27, lines 6-8; p. 46,
line 19 —p. 48, line 11; p. 55, lines 16-21.

While arguing they relied in good faith on Renaissance’s oversight of their disclosure —

or rather, lack thereof — of the Fidelity Arrangement, despite never providing Renaissance a copy

2 Respondents engaged Renaissance to provide compliance consulting after the two were
introduced by Triad, who itself lacks independence for the reasons discussed supra. See
McDonald Testimony, DOE Ex. 59, p. 25, line 15 — p. 26, linel 1.
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of the SFA they failed to disclose, Respondents misrepresent the nature of their relationship with
Renaissance. For instance, Respondents claim that they hired Renaissance “to provide 24-hour
support in administering the firm’s compliance program, including the review of its disclosures.”
See DOE Ex. 34, p. 5 (Wells Submission). In fact, Renaissance’s Chief Compliance Officer
clarified that “we provide twenty-four hours over the course of the year.” See DOE Ex. 59, p. 61,
lines 2-12; p.29, line 25 — p.30, line 18. In addition, whereas Respondents contend that “Robare
[Group] received approval of the disclosures from Renaissance,” Renaissance itself disagrees.
Again, Renaissance CCO McDonald testified that “We do not approve anything. We provide
guidance, but our job is not to act, again, as a principal, a supervisor, or the Chief Compliance
Officer.” See DOE 34, p. 5 (Wells Submission); DOE Ex. 59, p. 60, line 7 —p. 61, line 1. Thus,
for these and other reasons that will be established through evidence and testimony elicited at the
hearing, Respondents” effort to avoid liability by claiming they relied in good faith on
Renaissance’s approval of their non-disclosure of the SFA they never received or read is
unavailing.
F. RESPONDENTS’ CONDUCT WARRANTS IMPOSITION OF SIGNIFICANT SANCTIONS,
Sections 203(e) and 203(f) of the Advisers Act authorize the Commission to sanction an
investment adviser or an associated person if it is in the public interest and if the adviser or
associated person has willfully violated any provision of the federal securities laws. Likewise,
Section 9(b) if the Investment Company Act of 1940 authorizes the Commission to sanction any
person who willfully violated or aided and abetted violations of the federal securities laws. The
assessment of whether a particular sanction recommended by the Division is in the public
interest is derived from the Court’s analysis in Steadman v. SEC, namely, egregiousness of the

respondent’s conduct, the isolated or recurrent nature of the wrongdoing, the degree of scienter
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involved, the respondent’s recognition of the wrongfulness of his conduct and sincerity of his
assurances against future wrongdoing, and the likelihood that the respondent’s occupation will
present opportunity for future violations. See Steadman v. SEC, 603 F.2d 1126, 1140 (5th Cir.
1979), aff’d on other grounds, 450 U.S. 91 (1981). Based on these factors, the Division will
establish that the public interest will be served by imposing significant sanctions against
Respondents, including cease and desist orders, disgorgement with prejudgment interest, and
civil penalties.

1. Cease and desist orders are appropriate.

Respondents’ conduct was egregious, occurred over an extended period of years, and
was undertaken with a high degree of scienter. To date, Respondents have not acknowledged
any of their wrongdoing nor made assurances that they will comply with the law going forward.
Furthermore, Respondents continue to operate as investment advisers owing fiduciary duties to
their roster of clients and, therefore, have ample opportunity to commit additional wrongdoing.
See In the Matter of Fuller, 2003 SEC LEXIS 2041, *35 (Aug. 25, 2003) (“risk of future
violations...need not be very great™). Hence, based on the evidence the Division will present at
the hearing and pursuant to Section 203(k) of the Advisers Act, the Court should order
Respondents to cease and desist from violating, aiding and abetting, or causing violations of
Advisers Act Sections 206(1), 206(2), and 207 in order to protect and servé the public interest.

2. Disgorgement with reasonable interest thereon is appropriate.

Sections 203(j) and 203(k)(5) of the Advisers Act and Section 9(e) of the Investment
Company Act authorize the Commission to seek disgorgement in administrative or cease-and-
desist proceedings, including reasonable interest. *“Disgorgement is designed to deprive a

wrongdoer of unjust enrichment, and to deter others from violating securities laws by making
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violations unprofitable.” SEC v. First Pacific Bancorp, 142 F.3d 1186, 1191 (9th Cir. 1998),
cert. denied, 525 U.S. 1121 (1999). Disgorgement need only be a “‘reasonable approximation of
profits causally connected to the violation.”™ /d., at 1192 n.6 (quoting SEC v. First Jersey Sec.,
Inc., 101 F.3d 1450, 1474 (2d Cir. 1996), cert. denied, 522 U.S. 812 (1997)).

Here, the evidence is undisputed that Respondents received more than $530,000 from
Fidelity under their Fee Agreements between February 2004 and November 2014. These gains
were ill-gotten because they were paid pursuant to contracts that Respondents have already
agreed created — at the very least — potential conflicts of interest that were material as a matter of
law and were never disclosed to clients or the investing public at large. For these reasons, itisin
the public interest to require Respondents to disgorge their ill-gotten gains and pay reasonable
interest thereon.

3. Civil penalties are warranted.

Finally, the Division contends that it is in the public interest to require Respondents to
pay civil penalties, under Advisers Act Section 203(i) for their prolonged wrongdoing. Based on
the evidentiary record in this matter, and depending on the Court’s view of the significance of
Respondents’ undisclosed conflict and their financial enrichment therefrom, TRG could be
subject to either first-tier ($75,000), second-tier ($375,000), or third-tier ($725,000) civil
penalties; Robare could be subject to either first-tier (up to $7,500 per violation), second-tier (up
to $75,000), or third-tier (up to $150,000) civil penalties; and Jones could be subject to either
first-tier (up to $7,500) or second-tier (up to $75,000) civil penalties. 17 C.F.R. § 201.1004

(March 5, 2009).
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Iv.
CONCLUSION

The evidence will show in this case that each Respondent committed the violations as
alleged and acted with scienter. They admit the fundamental facts of the Fidelity Arrangement,
the receipt of the payments, and the key fact that the payments created, at a minimum, a potential
conflict of interest. The central issue left for the Court to decide is whether the disclosures
Respondents admitted making can be considered to have disclosed this admitted conflict of
interest. The Division believes that the obvious answer is they do not.

Respectfully submitted,

%;I\ess' a B. Magee

Texas Bar No. 24037757
United States Securities and
Exchange Commission
Fort Worth Regional Office
Burnett Plaza, Suite 1900
801 Cherry Street, Unit 18
Fort Worth, Texas 76102
(817) 978-6478

(817) 978-4927 (facsimile)
Frankj@sec.gov
Magee)j@sec.gov

COUNSEL FOR THE
DIVISION OF ENFORCEMENT
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Investment Advisor
Commission Schedule and Servicing Fee Agreement

This Agreement for Investment Advisor Commission Schedule and Servicing Fee
Agreement (“Agreement”) is made and entered into this 5th day of February, 2004 by and
between National Financial Services LLC (“NFS”), Fidelity Brokerage Services LLC
(“FBS”) (collectively “Fidelity”), The Robare Group, Ltd., a registered investment advisor
{("TRG”), and Triad Advisors,Inc., a licensed broker dealer (“TA”).

Fidelity shall provide execution, clearance and custody services for stocks, bonds, Fidelity
mutual funds, non-Fidelity mutual funds, and other securities held at Fidelity for clients in
accordance with Fidelity’s Commission Schedule set forth in Appendix A and Fidelity’s
policies and procedures as amended from time to time.

Business Profile
TRG has provided and Fidelity has ascestained certain information with respect to TRG’s
asset management programs. Such information includes but is not limited to portfolio mix,
trading activity, trading volums and size, number cf accounts and net worth of accounts,

The parties anticipate that the portfolios referred to Fidelity will, in the aggregate, have
the following characteristics:

e Total assets expected to be held at Fidelity by 3/31/04 = 355 million :;
o Total assets expected to be held at Fidelity by 12/31/04 = $70 million iy
¢ Approximate average size account = $700,000 é
e Anticipated portfolio mix: 3
e Fidelity funds 20% o

» Non-Fidelity NTF funds 77% )
¢ Transaction fee funds 0% :,2
+ Equities, Fixed Income, other 2% Hs
e Cash 2% N
In the event that there is a material change in this Business Profile, Fidelity reserves the =2
right to revise this Agreement with prior written notice to TRG. 9
Servicing Fee Revenue w
TRG will in those situations where it deems it appropriate and in the best interests of its @
clients, refer clients to Fidelity. The following schedule details the fee payments between d
TRG and Fidelity with respect to such asset management fee based accounts: f}"
EAh
1. Fidelity Retail Funds are excluded from the servicing fee revenue program. (,.\l
@

2. Fidelity will pay TA according to the f'ollowxng schedule, eligible shareholder servicing !
<
fees on eligible N'TF mutual fiinds o
1~
NTF Assets. Basis Points e
First $40,000,000 2 P
Next $60,000,000 5 . @
Next $400,000,000 10 @
Over $500,000,000 12 ¥
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Made and executed at Boston, Massachusetts this day of éZM_L[ 2083

Fidelity Brokerage Services LLC and

Natioiyl Financial Servicgs LLC The Robare GroppZ'Lid.

Name: //VIMK- L. lebﬁ%ﬁ'ﬁg
Title: Seamvior V) “+ Title: P LRLESIDENT

Date: %’\3,0\% | Date_ 4+ -/9 -0Y4

Name: Yo Ler YNocoin

Triad Advisors,Inc.
B)QWM
Name: Mol MeHelman

Title: G £ O
Date: 4"/ (o-—- 04

1446587
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OMB APPROVAL

OMB Number: 3235-0049

FORM ADV Expires: January 31, 2008
Uniform Application for Investment Adviser Registration Estimated average burden
Part Il - Page 1 hours perresponse. . .. .. 9.402
Name of Investment Adviser:
The Robare Group, Ltd.
Address: — Area Code: Telephone number:
)

Item Number

O 0 N O A WD .

o

This part of Form ADV gives information about the investment adviser and its business for the use of clients. .
The information has not becn approved or verified by any governmental authority.

Table of Contents
Item Page
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TYPES OF CHENLS ...coneeeiieieeieeieeeeeeeeeecteeeneeeneensttete e see st e e s s e st e ns e s st e e ssasasateteseneasereneentassresensasanss 2
Types of Investments ........ 3
Methods of Analysis, Sources of Information and Investment Strategies ............cccoevevennevrceenncneneeseennnes 3
Education and Business Standards ............ccececneneenennncncncncsecneneencnensscenessesessessesesensseesssses 4
Education and Business Background ..........ccceeciriencncneteene e icnteenaeseeeseeseesrestesssssssscseseesssessessas sssennns 4
Other BUSINESS ACHVILIES ......cceierieciccncereeeeseeneaenrenteeetecenecasasaes s esseesraracsensssssnsstssssesenssesss coesesessssecacassres 4
Other Financial Industry Activities or AfTIHAtIONS .........cocoiviieiiciniiceeerrreeee et seesseaae e se s e sas 4
Participation or Interest in Client Transactions 5
Conditions for Managing ACCOUNLS ........ccceceueererserareereesesiseesssesssseessssesesesessesesssssssssssssanssssnsasen 5
REVIEW Of ACCOUNLS ...ttt ettt sttt tetet sresestese s sssese setesessasas stsssrssssssessssasscsenesensnssseses 5
Investment o r Brokerage DiSCretion .........ccceeeeecereesenercencnteencnceseseseeseeesenenns 6
Additional COMPENSALION ......c.ccremrieceieetreeeecneceeerenerasteteemetsactesesereseesesesenesessesassestsessasessassessassssssnene 6
Balance Sheet 6
Continuation Sheet Schedule F
Balance Sheet, if FQUITEQ .....ccccoiverrneereeenecreetecrte et eersaseeese et seas Schedule G

{Schedules A, B,C, D, and E are included with Part I of this Form,for the use of regulatory bodies, and are not distributed to clients.)

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 2 The Robare Group, Ltd. 801-61767 08/18/2005
1. A. Advisory Services and Fees. (check the applicable boxes)  For each type of service provided, state the approximate
% of total advisory billings from that service.
(See instruction below.)
Applicant:
(1)  Provides investment SUPETVISOTY SEIVICES ..........c.cceeeenreresesioresssseresmssnmesessesesassssesescsmssesesmmsmensersessessnres 60 %
[J (2) Managesinvestment advisory accounts not involving investment supervisory services ........ %
(3)  Furnishes investment advice through consultations not included in either service descnbed above 10 %,
[J (4 Issues periodicals about securities by SUBSCHPHON .............coervemreeeoiommeeeeeesseonsssos e seesreeeeessereseneeseeone %
(J (5) Issues special reports about securities not included in any service described above .............ccocceseuuen.n " %
[0 (6) Issues, notas part of any service described above, any charts, graphs, formulas, or other devices
- which clients may use to evaluate SECUTILIES ............ccviiecuieieiniereceietnsceesssereseeesesesnsensenssrsessssressensns %
(7)  Onmore than an occasional basis, fitrnishes advice to clients on matters not involving securities ...... 20 %
[J (8) Provides atiming SETVICE ........cooumverreersvenerssisiesssressnssesssssssessssersneens . %
(9)  Furnishes advice about securities in any manner not described above 10 %
(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)
Yes No
B. Does applicant call any of the services it checked above financial planning or some similar term?........ O
C.  Applicant offers investment advisory services for: (check all that apply)
(1) A percentage of assets under management [ (4) Subscription fees
(2) Hourly charges [0 (5 Commissions
[0 (3) Fixed fees (not including subscription fees) [0 (6) Other
D. Foreach checked box in A above, describe on Schedule F:
e the services provided, including the name of any publication or report issued by the adviser on a subscription basis or
for a fee
° applicant's basic fee schedule, how fees are charged and whether its fees are negotiable
° when compensation is payable, and if compensation is payable before service is provided, how a client may get a
refund or may terminate an investment advisory contract before its expiration date
2. Typesofclients - Applicant generally provides investment advice to: (check those that apply)
A Individuals E. Trusts, estates, or charitable organizations
B Banks or thrift institutions F. Corporations or business entities other than those listed above
(0 cC. Investment companies (0 G. Other(describe on Schedule F)
D Pension and profit sharing plans
Answer allitems. Complete amended pages in full, circle amended items and file with execution page (page I).
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FORM ADV Applicant: SEC File Number: Date:

Part Il - Page 3

3.

Types of Investments. Applicant offers advice on the following: (check those that apply)

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

Methods of Analysis, Sources of Information, and Investment Strategies.

A.  Applicant's security analysis methods include: (check those that apply)

) Charting (4) [ Cyclical

(2) Fundamental (5) [ Other (explain on Schedule F)

3) Technical

B. The main sources of information applicant uses include: (check those that apply)
m Financial newspapers and magazines (5) [J Timing services

(2 [0 Inspections of corporate activities (6) Annual reports, prospectuses, filings with the
Securities and Exchange Commission

3) Research materials prepared by others
(7) Company press releases

4) Corporate rating services
(8 [ Other (explain on Schedule F)

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

) Long term purchases (5) Margin transactions
(securities held at least a year)
(2) Short term purchases (6) [ Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) O  Trading (securities sold within 30 days) 7 U Otf{err(exp]ain on Schedule F)
4 [J Shortsales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 4 The Robare Group, Ltd. 801-61767 08/18/2005

5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No
determining or giving investment adVICe 10 CHENS? .....c.ccviveiiiririneeieeeeeeeceesteste s e st s s s asbvss b seresesbasresearaesesran ]
(If yes, describe these standards on Schedule F.)

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

(O A. Applicantisregistered (or has an application pending) as a securities broker-dealer.

[0 B. Applicantisregistered (or has an application pending) as a futures commission merchant, commodity pool operator or
commodity trading adviser.

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

(1) broker-dealer (O (7) accounting firm

(J (2) investment company O 8) lawfirm

[0 (3) otherinvestmentadviser (9) insurance company or agency

(] (4) financial planning firm (J (10) pension consultant

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

adviser or futures commission merchant
(0 (6) banking or thrift institution (0 (12) entity that creates or packages limited partnerships
(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)

= Yes No

D. Isapplicantor a related person a general partner in any partnership in which clients are solicited to invest?.. []

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

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 5 The Robare Group, Ltd. 801-61767 08/18/2005

9. Participation or Interest in Client Transactions.

Applicant or arelated person: (check those that apply)

O

A.  As principal, buys securities for itself from or sells securities it owns to any client.

B.  Asbroker or agent effects securities transactions for compensation for any client.

[J C. Asbroker or agent for any person other than a client effects transactions in which client securities are sold toor
bought from a brokerage customer.

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

E. Buys orsells for itself securities that it also recommends to clients.

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

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

10. Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage Yes No
investment advisory accounts or hold itself out as providing financial planning or some similarly termed 0O
services and impose a minimum dollar value of assets or other conditions for starting or maintaining an
account?

(If yes, describe on Schedule F)

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

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

REVIEWS: Managed accounts are reviewed daily. Financial planning accounts are reviewed annually. The
calendar is the triggering factor. Accounts at other money managers are reviewed when the applicant receives their

statements - usually quarterly.

REVIEWERS: Mark Robare, Carol Hearn and Jack Jones review client accounts as a team. They dosoon a
portfolio analysis basis.
B. Describe below the nature and frequency of regular reports to clients on their accounts.

The applicant prepares quarterly portfolio evaluations for managed accounts. In addition, ALL clients get
statements from their broker/dealers, mutual funds and other money managers, as appropriate.

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 6 The Robare Group, Ltd. 801-61767 08/18/2005

12. Investment or Brokerage Discretion.

A. Doesapplicant or any related person have authority to determine, without obtaining specific client consent, the:

Yes No

(1) SECUrities t0 DE BOUZNE OF SOIA? ......ocvveeereeerieereieeeee ettt tes et ettt e san st e s s s sa e dJ

Yes No

(2) amount of the securities to be bought Or SOIA? .......coeeciiiciriiiiree ettt srr e s e aas OJ

Yes No

(3)  DrOKET OF AEAIET t0 D& USEA? ...vvcvevvecvevnrereie e reesees st css s ssssss s st s cssssressss s assessssesessseneesemseeesemseeene O

Yes No

(4)  COMMISSION TAES PAIA? w.vvvsveererererseireesnseessrssessasersssses st s tsessresesssesssssssssnsseseneresenseensnssesessssnseesessnssnes S O

Yes No

B.  Does applicant or a related person suggest brokers t0 CHENS? .......couriiiinveviiisniniisnisnisrssiessnissssossesnrens d

For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)
or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness
of their commissions. If the value of products, research and services given to the applicant or a related
person is a factor, describe:

e the products, research and services

e  whether clients may pay commissions higher than those obtainable from other brokers in return for those products and
services

e  whether research is used to service all of applicant's accounts or just those accounts paying for it; and

e any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in return
for product and research services received.

13. Additional Compensation.

Does the applicant or arelated person have any arrangements, oral or in writing, where it:

A. ispaid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No
services) from a non-client in connection with giving advicetoclients?.............................. 4

Yes No

B. directly or indirectly compensates any person for clientreferrals?. .. ........... ... ... ... oo ... O

(For each yes, describe the arrangements on Schedule F.)

14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

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

o requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No

Has applicant provided a Schedule G balance sheet?............ccccuveeeirninieiereneeercrieeeree st O

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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{{Schedule F of Applicant: SEC File Number: | Date:
_&’orm ADV
|Lontinuation Sheet for Form ADY Part I The Robare Group, Ltd. 801-61767 December 12, 2005

E

5

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)

i1.  Full name of applicant exactly as stated inItem 1A of PartI of Form ADV:

IRS Empl. Ident. No.: ‘

I
It
i
i
!

% The Robare Group, Ltd. [ ]

' Item of

. Form

ngdengfg_ Answer

{Introduction | This document is being offered to you on behalf of The Robare Group, Ltd. (“Robare”) so as to provide you

with information about the services ROBARE provides and the manner in which those services are made
available to its clients.

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

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

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

Privacy Policy

All information given to ROBARE and all recommendations and advice furnished by ROBARE to the
client will be kept confidential and will not be disclosed to anyone, except as ROBARE may agree in
writing or as may be required to do so by law.

ROBARE will collect non-public personal information (NPI) about the client as part of this engagement.
This information will be obtained directly from the client and includes details such as the client’s date of
birth, social security number, financial account numbers and balances, tax returns, sources and amounts of
income, home addresses, telephone numbers, and other such personal information.

As part of ROBARE’s policy, ROBARE restricts access to confidential personal information about the
client to those ROBARE employees who need to know that information in order to provide products or
services to the client. ROBARE maintains physical, electronic, and procedural safeguards to comply with
federal standards to guard the client’s confidential personal information.

Should a client agree to accept investment advisory services provided by ROBARE, ROBARE may share
the client’s NPI with non-affiliated third parties. ROBARE may maintain agreements with various
affiliated or non-affiliated entities who may act as the custodian and account holder for the clients of
ROBARE and securities may be offered through such entities if properly engaged by ROBARE. ROBARE
will sharc only the appropriate customer NPI necessary to ensure that ROBARE is able to provide the
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Introductien | highest level ofservice to the client.
(continued)
Use of nonpublic information of former clients. ROBARE will provide nonpublic information about
former clients only if required to do so by law or regulation or to those partics who need such information
in order for the firm to carry out any continucd obligation with respect to the services covered by the former |
adviser/client relationship.

Should the client prefer, ROBARE will not disclose confidential personal information about the client to
non-affiliated third partics. The clicnt may opt out of those disclosures; that is, the clicnt may direct
ROBARE not to make those disclosures (other than disclosures required or permitted by law). Should the
client wish to opt out of disclosures to non-affiliated third parties, he/she may call the following number:
(281) 374-0756 or jack'@ robareasseimanagers.com. '

Item The percentage identified in Item 1.A(1) is an cstimated figure.
LA(D
Service(s) provided: ROBARE may provide investment supervisory services. Such service may be
provided on a diseretionary or non-discretionary basis and would include ongoing monitoring and
supervision of the clicnt’s account(s). For easc of reference, this scrvice type shall be referred to as
“Inves#mcnt supervisory” services.

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

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

- ROBARE may design, revise, and rcallocatc a client’s custom portfolio. Invessments arc
determined based upon the client’s investment objcctives, risk tolerance. net worth, net income, age,
time horizon. tax situation and other various suitability factors. Restrictions and guidelines imposed
by the client may affect the composition and performance of custom portfolios (as a result,
performance of custom portfolios within the same investment objective may differ and the client
should noi expcect that the performance of his/her custom portfolios will be identical to any other
individual’s portfolio performance).

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

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

A “scparately managed account program” is essentially a traditional brokerage account managed by
an investment adviser. In the context of ROBARE'’s services, ROBARE may refer its clients to
outside investment advisers who would perform specific investment advisory or portfolio
management services over clients’ accounts. ROBARE may reccommend outside investment
adviscrs to perform such services for its clients’ accounts and n tum, ROBARE will monitor such
outside investrnent advisers’ performance with respect to such separately managed account
programs. Spccific services and fecs related to such programs will be available in the outside
investment adviser’s current disclosure document(s). o

A “wrap fec program’ is a program that offers pariicipants a suite of services such as asset
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Item

1A
1| (continued)

allocation; portfolio management; trade execution; and certain administration activities, all for a
single fee - typically an annual percentage of the client’s total assets under the investment adviser’s
management. A wrap fce program(s) is designed to assist clicnts in obtaining professional asset
management services for a convenient single "wrapped” fee. ROBARE does not manage, sponsor,
or administer any wrap fee programs.

ROBARE shall offer a wrap fce brochure or other appropriate disclosure dacument to any advisory
clienis who are recommended to participate in a wrap program(s). The wrap fee brochure provides
clients with disclosure information about the adviser offering the wrap fee program as well as the
wrap fee program itself. A wrap program participant should consider all of the information within
the wrap fee brochure before participating in a wrap fee program recommended by ROBARE.

Ir making investment decisions on bchalf of the client, ROBARE shall rely on a client profile document or
client questionnaire, which would be completed by the client.

Fees for ROBARE’s advisory services described in this section may involve the following fee types.
o Percentage of Assets Under Management.

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

1.A.(3)

The percentage identified in Item 1.A(3) is an estimated figure.

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

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

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

Preparation of an annual net worth statement,
Create a cash flow statement;

Review current investments and make recommendations thereon;

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

Complete a retirement analysis; and
Provide education pianning advice.

e @ 6 o

Py

ROBARE's fees for a wntten financial plan may be affected by several factors such as the complexity of

pertinent circumstanccs, the responsibility assumed by ROBARE, the potential benefit resulting to the

SEC-FW03749-000201




client and the perceived probability of certain anticipated complications that may arise. Although not an
11281(1;) all-inclusive list, the following factors may impact the fee(s) charged to a client.

(contimued) e investment objectives;

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

income and tax status, personal and business assets;

marital status;

number of dependents;

risk profile;

previous investment experience; and

other factors unique to the client’s particular circumstances.

e © ®» °© o o

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

As previously noted, fees for ROBARE'’s advisory services described in this section may involve the
following fee types.

e Hourly fees.

If client chooses to engage ROBARE for the implementation of their financial plan, the client will not incur
hourly charges for this service as ROBARE will be compensated for this service on a percensage for asscts
under management basis.

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

Item The percentage identified in Item 1.A.(7) is an estimated figure.
LA

On more than an occasional basis, individuals associated with ROBARE may furnish advice to the client on
matters not involving securities. Such matters may involve issues related to tax planning and/or tax
preparation, business planning, estate planning, insurance products, employee benefits, mortgage financing,
education planning, savings strategies, etc.

As part of these services, the client may or may not engage ROBARE to provide to him/her with any
written documentation that supports recommendations or conclusions reached in advising the client. If the
client wishes to engage ROBARE for some type of service not specifically mentioned or referred to in the
services noted above, he/she must then provide ROBARE with guidance as to the scope of the engagement.

Fecs for ROBARE's advisory sefvices described in this section may involve the following fee types.

e  Hourly fees.

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

!
Item 1D | The following information shall address the fees that ROBARE may charge for the services described in
the previous sections. Information noted below shall address the geneml fee ranges, calculation methods,
billing frequency, and manner of billing.
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Annual Asset-Based Fee.,

Item 1.D
(continued) Account(s) Value Annual Percentage
$100,000 - $500,000 2.00%
$500,001-$2,000,000 1.50%
$2,000,001 — And up 1.00%

This schedule is used as a guidcline only; all fees are subject to negotiation
at the sole discretion of ROBARE.

Assessment of Annual Asset-Based Fees (in ARREARS). One quarter (1/4) of the total annual
investment advisory fee (ie. percentage of assets under management ) amount, prorated according to the
date (“inception date”) of execution of the CAA, shall be payable at the cnd of the calendar quarter in
which the initial mecting between the client and ROBARE takes place. The remaining three quarterly
portions of the annual fee amount shall be individually due and payable by the client at the end of each
subsequent calendar quarter and such arrangemcnts shall continue in effect unless the CAA is properly
terminated or otherwise modified in accordance with the provisions of the CAA.

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

Annual Asset-Based Fees (third-party adviser):

Outside managers recommended or selected by ROBARE charge their own advisory fees for managing
client assets/accounts. Such fees shall generally be based on a percentage of the assets under management.
ROBARE's fees are subject to negotiation and are part of the overall fees charged by such outside money
managers. ROBARE's compensation will not increase the overall fces charged by outside money managers
who are actively managing a client’s asscts. Additional details related to fees charged by outside
investment advisers will be explained in any such adviser’s disclosure document.

Assessment of Annual Asset-Based Fecs.

ROBARE will not bill or invoice clients directly for its fees related to the recommendation and/or selection
of other investment advisers. The fees charged by other investment advisers shall be assessed by such
parttes. Such fees may be charged in advance or in arrears; monthly, quarterly, or annually. Further, fees
may be collected via the custodian or by way of direct billing by such investment adviser. Regardless of
the other investment adviser’s billing practices, ROBARE’s compensation shall be received by ROBARE
from the other adviser in accordance with the nommal and customary billing practices as outlined in the
outside investment adviser’s disclosurc document.

Hourly Fees:

ROBARE may charge an hourly fee for its advisory services. ROBARE’s hourly fees are negotiable, but
generally range from $100 to $300 on an hourly basis, depending upon the level and scope of the services

required.

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

The scrvices that may correspond to the designated hourly fee amount may vary. ROBARE is unable to
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forecast the exact services that may be involved for a client who is charged $100 as opposed to $300 for

Item 1.D | ROBARE’s services on an hourly-fee basis. As such, the determination of the hourly-fee amount will vary
(continued) | paged upon any number of factors that may be specific to each individual client’s set of circumstances.
Advisory services that are anticipated to be more complex will generally warrant a higher hously-fee
amount. Lesscomplex services may generally result in a lower hourly-fee amount.

There is no sct group of scrvices that may be obtained at the $100 level nor any particular set of services
that may be obtained at the $300 lcvel. The hourly-fees will be based on the complexity of the service that
is anticipated to be necessary for the particular client(s).

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

Assessment of hourly fees. Hourly fce(s) will be billed in arrcars, as specific services are performed.
Hourly fees shall be calculated by multiplying the number of hours of service performed by the designated
hourly rate (i.e. # of hours times designated hourly rate). ROBARE shall bill in increments of fftcen (15)
minutes.

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

Other Fee Considerations:

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

The custodian shall send to the client a statement, at least quarterly, indicating
o all amounts disbursed from the account, and
e the amount of advisory fees paid directly to ROBARE.

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

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

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

mutual funds), charges imposed directly at the investment product level (e.g. advisory fees, administrative
fees, and other fund expenses). Brokerage fees/commissions charged to the client for securities trade
executions may be billed 1o the client by the broker-dealer or custodian of record for the client account, not
ROBARE. Any such fees are exclusive of, and in addition ROBARE’s compensation. The client
acknowledges he/she will be solely and directly responsible for fees, including other than ROBARE'’s fees
billed directly to the client.

Item 5

Any associated person of ROBARE providing investment advice to the client is required to meet the
specific state registration examination requirements in order to previde such advice. This licensing
typically involves a state "blue-sky” law examination (Series 63) and/or a Uniform Investment Adviser

Law Examination (Series 65 or Scries 66), or some combination thereof, administered by NASD.

Item 6

Educasion and Business Background

Investment Adviser Representative:
Year of Birth:

_Formal education after high school.
Institution

American College

American College

College for Financial Planning
Institute of Business and Finance

Entity

The Robare Group, Ltd.

Robare Assct Management, Inc.
Triad Advisors, Inc.

Allmerica Investment Management
Company, Inc.

Allmerica Financial

Allmerica Investments, Inc.

State Mutual Life

Mark L. Robare
1952

Degree / Major
CLU

ChFC

CFP

CFS

Buginges hacksround for the preceding five years.

Title

IAR, Limited Partner, CCO (10/2004)
President

Registered Principal

Investment Adviser Representative

Investment Adviser Representative
Registered Representative
Insurance Agent / Sales

Years
1987
1988
1989
1996

Dates

08/2000 — present
08/2000 - present
02/2003 - present
01/1990 - 02/2003

01/1981 — 02/2003
01/1981 - 02/2003
01/1981 — 02/2003

Investment Adviser Represeatative:

Carol Ann Hearn

Year of Birth: 1963
Formaleducation aftechighschool. e
Institution Degree / Major Years
University of Houston BBA Management 1992
College of Financial Planning CFP 1995
Institute of Business and Finance CFS 1998
American College 2001
- Busines hackerp L
Entity Dates
The Robare Group, Ltd. 1AR, Limited Partner 08/2000 ~ present
Robare Asset Management, Inc. Sccretary 08/2000 — present
Triad Advisors, Inc. Registered Representative 01/2003 — present
Allmerica Investment Management Investment Adviscr e 04/2000 - 01/2003
Company, Inc. Representative e
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ltem 6 Investment Adviser Representative:  Jack Lewis Jones
(continued)
Year of Birth: 1971
Formaleducation after highscheok: = . o
Institution Degree / Major Years
Stephen F. Austin University BBA Accounting 1994
American College ChFC 2000
Institute of Business and Finance CFS 2001
College of Financial Planning CFP 2002
Bustness background for the preceding five years. ) . o
Entity Title Dates
The Robare Group, Ltd. IAR, Limited Partner 08/2000 —present
Robare Asset Management, Inc. Owncr 08/2000 - present
Triad Advisors, Inc. Registered Representative 02/2003 - present
Allmerica Investment Management Investment Adviser 09/2000- 02/2003
Company, Inc. Representative )
Allmerica Finance Insurance Agent / Sales 08/1994 —02/2003
Allmerica Investments, Inc. Registered Representative 08/1994 - 02/2003
Item 9.B | Individuals associated with ROBARE may also be associated with Triad Advisors, Inc. (“Triad”), Member
NASD/SIPC. ROBARE and Triad arc not affiliated companies.
Triad offers general securities products, which will be offered separately from ROBARE’s investment
advisory services. As a result of certain investment-related recommendations (or other investment advisory
services) provided to its clients, individuals associated with ROBARE who are also properly
qualified/licensed and registered on behalf of Triad may facilitate certain securities transactions related to
ROBARE’s advisory services, on behalf of such clients through Triad. Amy such transactions may bc
facilitated through Triad, in its capacily as a registered broker-dealer. All such activities are considered
“broker-dealer activities” for the purposes of this disclosure document. To the extent allowed by
applicable law and/or regulation, individuals associated with ROBARE may receive compensation (i.e.
commissions) for their broker-dealer activities.
Initial Public Offering (IPQ) Policy. ROBARE on occasion may recommend the purchase IPOs for its
individual client accounts. This policy will also apply for those individual clients of ROBARE who, on a
completely unsolicited basis, contact ROBARE to request that ROBARE purchase a specific IPO for
his/her account, to the extent same has been made available to ROBARE. In the event of any such solicited
or unsolicited request(s), ROBARE, afier first deterrining that the client(s) is qualified for such specific
IPO (i.e., suitable for the client relative to the client’s investment objective(s), financial situation(s) and
current asset allocation(s)), 72ay (to the extent possible under the circumstances) purchase such IPO on a
pro-rata basis with other solicited or unsolicited client requests. To the extent possible and applicable under
the circumstances, ROBARE will allocate solicited/unsolicited individual client IPO share purchases
among gualified individual clients on a rofational basis. To the extent possible and applicable under the
circumstances, ROBARE will use reasonable efforts to allocate available IPO shares on a fair and equitable
basis in accordance with the terms and conditions of the aforementioned policy.
Item9E | INTEREST IN CLIENT TRANSACTIONS

ROBARE or its personnel may invest for their own accounts or have a financial interest in the same
securities or other investments that ROBARE recommends or acquires for the accounts of the client, and
may engage in transactions that are the same as or different than transactions recommended to or made for
the client’s accounts. Such transactions arc permitted if effected, pre-cleared and reported in compliance
with ROBARE's Policy on personal securitics transactions. Generally, personal securities transactions will
not be pre-cleared when an order for the same or a related security is pending for the account of the client.
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ROBARE’s Designated Principal reviews reports of personal transactions in securities by ROBARE
Item9.E | personnel quarterly or more frequently if required.

(continued)
Investment Policy

None of ROBARE's investment advisory representatives may effect for himself or herself or for his or her
immediate family (i.e. spouse, minor children, etc.; collectively, "Covered Persons") any transactions in a
security which is being actively recommended to any of ROBARE's clients, unless in accordance with the
following Fivm Procedures.

Firm Procedures ,
In order to implement ROBARE's Investment Policy, the following procedures have been put into place
with respect to ROBARE and its Covered Persons:

1. If the Firm is recommending that any of its clients buy any security, no Covered Persons may
purchase that security prior to the client’s purchase of that security; and

2. If the Finn is recommending that any of its clients sell any security, no Covered Persons may sell
that security prior to the client’s sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of the Firm’s clients
are always served over that of the Firm’s. Trading by or on behalf of the Firm and/or its Covered Persons
that resnlts in the interests of the Finn or its Covered Persons being served over that of its clients could be
considered a breach of the Firm’s fiduciary duty and thus, is aggressively discouraged.

Code of Ethics

At ROBARE, we take great pride in our commitment to serving our clients’ needs and the integrity with
which we conduct our business. In our recent history, the financial services industty has come under
significant scrutiny, especially in the area of the inherent responsibility of financial professionals to behave
in the best interests of their clients.

Pursuant to Rule 204A-1 under the Investment Advisers Act of 1940, ROBARE has developed a Code of
Ethics (“Code”) as a means of memorializing our vision of appropriate and professional conduct in cartying
out the business of providing investment advisory services. QOur Code addresses issues such as the
following:

Standards of conduct and compliance with applicable laws, rules, and regulations
Protection of material non-public information

e The addressing of conflicts of interest

o Employee disclosure and reporting of personal securities holdings and transactions

e The firm’s IPO and private placement policy

o The reporting of violations of the Code

e Educating cmployees about the Code

o Enforcement of the Code

Each of ROBARE's representatives has been fornished with a copy of our Codc and has signed their names
to a written acknowledgement attesting to their understanding of the Code and acceptance of its terms. A
copy of our Code is available to all clients upon request.

Item 10 | Generally, ROBARE shall impose a minimum fee amount for its investment advisor services. ROBARE’s
fee structure is addressed fully in Item 1.D as noted herein. -
Exceptions may be made under certain circumstances (e.g. for related accounts and for the accounts of
ROBARE personnel and their family members).
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Reviews:
Item 11.A
The Firm will review the client’s account(s) quarterly. The Designated Principal or his/ker designee shall
review the client accounts for best execution, suitability, and service. The Designated Principal will review
the performance and cost basis for the client’s transactions, comparing executed transactions to the offering
memorandum to the client’s financial information. The client’s objectives are used to review for suitability.
Quarterly, transactions are reviewed referencing client’s objectives for any transaction that may not fit the
client’s stated objectives, or ROBARE's understanding of the client’s objectives will be flagged and
reviewed with the investment adviser representative placing the trade.

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

Reviewers:

Number of reviewers: 3
Name and title of Designated Principal: Mark L. Robare, IAR, LP, CCO (10/2004).

Mr. Robare, along with Carol Hearn and Jack Jones will employ the procedures noted above for the client’s
account(s) subject to ROBARE’s investment advisory services.

Item 11.B | Monthly statements will be provided by the custodian (not by ROBARE) of the account identifying the
account positions by cost basis, current price, and gains/(losses) for all securities transactions. Upon the
client’s request, a quarterly account appraisal may be created for the client as well as an annual year-end
statement.

Item 12.A | ROBARE may exercise discretion over the following areas/items.

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

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

Transactions for the client’s account generally will be effectcd independently, unless ROBARE decides to
purchase or sell the same securities for several clients at approximately the same time. ROBARE may (but
i8 not obligated to) combine or “batch” such orders to obtain best execution, to negotiate more favorable
transaction rates. To the extent that ROBARE clects to aggregate client orders for the purchase or sale of
securities, including securities in which ROBARE’s principal(s) and/or associated person(s) may invest,
ROBARE shall generally do so in accordance with the parameters set forth in SEC No-Action Letter, SMC
Capital, Inc. ROBARE shall not receive any additional compensation or remuneration as a result of the
aggregation.

Item 12.B | From time to time, ROBARE may refer the client to broker-dealers ‘for the purposes of the effecting of
securities transactions. For details as to what factors ROBARE may consider in selecting such broker-
dealers, sce below.
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SECURITIES AND BROKERAGE SERVICES
Item 12.8

(continued) | ROBARE is not a broker-dealer. Unless the client directs otherwise, ROBARE shall generally recommend
that all the client’s accounts be maintained at, by, or through certain other firms that are unaffiliated with
ROBARE. Such firms shall generally be broker-dealers that may also maintain registrations that allow
such firms to engage in other types of businesses outside of their broker-dealer activitics.

Any such other firm may act in the capacity of “broker of record™ for the client’s accounts, in which case,
another firm may serve as the custodian for the Client account(s). Alternatively, any such other firm may
serve as both the “broker of record” and “custodian” for the client’s accounts. In no case shall ROBARE
act or attempt to act in the capacity of “broker of record” or “custodian” of the client’s account, funds, or
other assets.

Although not all-inclusive, ROBARE may recommend the following brokers of record and their
corresponding custodian.

Broker of Record - Custodian
Triad Advisors, Inc. National Financial Services, LLC

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

In seeking best execution, the determinative factor is not always tite lowest possible cost, but whether the
transaction represents the best gualitative execution, taking into consideration the full range of a broker-
dealer services, including factors such as execution capability, commission rates, and responsiveness.
Accordingly, although ROBARE will seek competitive rates, it may not necessarily obtain the lowest
possible commission rates for the client’s account wansactions.

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

Certain investment adviser representatives of ROBARE, when acting as registered representatives of a
Item 13.A | broker-dealer, may receive selling compensation from such broker-dealer as a rcsult of the facilitation of
certain securifies transactions on Client’s behalf through such broker-dealer.

Additionally, investinent adviser representatives of ROBARE, through such representative’s association as
a licensed insurance agent, may also receive selling compensation resulting from the sale of insurance
products to clients of ROBARE.

These other arrangements may create a conflict of intcrest.
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FORM ADV
Uniform Application for Investment Adviser Registration
Part il - Page 1

Noune of Investment Adviser:
The Robare Group, Ltd.
St (City) {State) (Zip Code)
Houston TX 77070

This part of Form ADYV gives information about the investment adviser and its business for the use of clients.
The information has not been approved or verified by any governmental authority.

Table eof Contenis

Ttem Number Item : Page
i Advisory Servicesand Fe€es. .. ... ... oo 2
2 Typesof Clicnts . ... .o 2
3 Typesof Investments . . ... ... .. 3
4 Methods of Analysis, Sources of Information and Investment Strategies . . . . .. 3
5 Educationand Business Standards. .. ......... ... .o oL 4
6 Education and Business Background ... . ..... .. ... ... o L 4
7 Other Business ACUVILIES . . . . ... ... 4
8 Other Financial Industry Activitiesor Affiliations . . . ......... . ... ....... 4
9 Participation or Interest in Client Transactions . . .. ... ........ ... ... ... .. 5
1# Conditions for Managing ACCoWntS . . ... ................... ... .. .. ... 5
1l Review 0f ACCOUNS . . . ... .t 3
12 Investment or Brokerage Discretion . .. ......... ... .. ... .. ..., .. 6

13 Additional Compensation . ............. ... .. 6
14 Balance Sheet . . .. ... 6
Continuation Sheet . .. .. ... ... ... Schedule F
Balance Sheet, ffrequired. ... ... ... Schedule G

{Schrdules A, B, G, D, and E art included with Part I of this Form, for the use ofregulatory im:iiui; and are not distributed to clients.)

Potentinl persons whe are te respond to the collection of information contained in this form
are not required 1o respond ymless the form displays a corrently valid OMB control number

92000 Mational Compliance Serces 3008003204

FW-03749
- Robare Group.
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FORM ADV Applicant: SEC Filec Number: Date:

Part Il - Page 2 The Robare Group, Ltd. 801-61767 3-8-05
1 A.  Advisory Services and Fees. {check the applicable boxes) For each type of service provided, state the approximate % of
total advisory billings from that service.
Applicant: (See instruction below.)
B4 (1) Provides investment SUPEIVISOLY SEIVICES . . . .« .o et ottt t ot et e e e e e e et e e e e e et et —__60%
0 (2) Managesinvestment advisory accounts not involving investment SUpervisory Services . . . .. ............ “. %
[ (3) Fumishes investment advice through consultations not included in either servicedescribed above . . ... ..... 10%
O (4) Issuesperiodicals about securities by subscription. . ................ ...l _—Y%
O (5) Issuesspecial reports about securities not included in any service described above . .. . ................. %
o Issues, not as part of any service described above, any charts, graphs, formulas, or other devices which clients
may use to evaluate SECUIIES . . . . . ...t e e e e e ) %
B (7) Onmore than an occasional basis, furnishes advice to clients on matters not involving securities. ....... ... 20%
O (8) ProvidesatimingServiCe. .. ........ouioionei ot %
B2  (9) Furnishes advice about securities in any manner not describedabove. .. ....... .. ... ... ... ... .. .. ... —10%
(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year, provide
estimates of advisory billings for that year and state that the percentages are estiruates.)
Yes No
B.  Doesapplicant call any-of the services it checked above finaucial plagning or some similarterm?. ............... K 0O
C.  Applicant offers investment advisory services for: (check all that apply)
B4 (1) A percentage of assets under management O (4) Subscription fees
4 (2) Hourlycharges O (5) Commissions
O (3) Fixed fees(not including subscription fees) O (6) Other
D.  Foreachcheckedbox in A above, describe on Schedule F:
° the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for a
fee
® -applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable
e when compensation is payable, and if compensation is payable before service is provided, how a client
may get arefund or may terminate an investment advisory contract before its expiration date
2. Types of clients - Applicant generally provides investment advice to: (check those that apply)
B A Individuals . B E Trusts, estates, or charitable organizations
0O B Banksor thrifl institutions B F.  Corporations or business entities other than those
listed above
O C. Investment companies
O G.  Other (describe on Schedule F)
® D. Pension and profitsharingplans

Answer allitems Complete nmended pagesin foll, circle amended items and file with execation page(page 1) I

© 2000 Natonal Complianco Services 800-800-3204
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FORM ADV Applicant: SEC File Nusmber: Date:

Part il - Page 3 The Robare Group, Ltd. 801-61767 3-8-05

1 3. Types of Investments. Applicant offers advice on the following: (check those that apply}

A.  Equity securities H. United States governiment securities
3 (1) exchange-listed securities
%4 (2) securities traded over-the-counter I Options contracts on:
] (3) foreignissues
a (1) securities
a (2) commodities

6 B. Warrants
J. Futures contracts on:

B4 C. Corporatedebt securities a (1) tangibles
(other than commercial paper) a (2) intangibles

X D. Commercial paper K. Interests in partnerships investing in:
(1) real estate )

B8 E  Certificates of deposit X (2) oil and gas interests
3 (3) other (explain on Schedule F)

X F.  Municipal securities
O L. Other(explainon Schedule F)

G. Investment company securities:

(1) variable life insurance
(2) variable annuities
(3) mutwal fund shares

RRX

4.  Methods of Analysis, Sources of Information, and Investment Stratcgics.
A.  Applicant’s security analysis methods include: (check those that apply)
(1) [X Charting ‘ 4) 0O Cyclical
(2) [ Fundamental (5) O Other (explain on Schedule F)
3) Technical

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

(1) [X Financial newspapers and magazines (5) 0 Timing services

(2) O Inspections of corporate activities (6) [X Annual reports, prospectuses, filings with the
Securities and Exchange Commission
(3) [¥ Researchmaterials prepared by others
@) Company press releases
@) [ Corporate rating services
(8) [ Other(explain on Schedule F)

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

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

(4) O Short sales

Answer all itemme. Complete 2amended pages in foll, circle amended items and file with execution page (page 1).

© 2000 National Compliance Sowvices 800-800-3204
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FORM ADV Applicant: SEC File Number: Date:

Part Il - Page 4 The Robare Group, Ltd. 801-61767 3-8-05

S.  Education and Business Standards.
Are there any genezal standards of education or businessexperience that applicant requires of those involved in Yes No
determining or giving investment advice to CHentS? . . .. . .. ... K 0O

(If'yes, describe these standards on Schedule F.)

6.  Education and Business Background.
For:

i each member of the investment committee or group that determines general invesiment advice to be given to clients, or

° if the applicant has no investment committee or group, each individual who determines general investment advice given

to clients (if more than five, respond only for their supervisors)

e each principal executive officer of applicant or each person with similar status or performing similar finctions,

On Schedule F, give the:

o @

name formal education after high school

° year of birth ° business background for the preceding five years

7.  Other Business Activities. (check those that apply)

0 A, Applicant is actively engaged in a businessother than giving investment advice.
& B. Applicant sells products or services other than investment advice to clients.

O ¢. The principal business of applicant or its principal executive officers involves something other than
providing investment advice.

(For eachchecked box.describe the other activities, including the time spent on them, on Schedule F.)

8. Other Financial Industry Activities or Afliliations. (check those that apply)

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

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

C. Applicant hasarrangements that are material to its advisory business or its clicnts with a related person who is a:
&= (1) broker-dealer a (7) accounting firm
] (2) investment company O (8) law firm
] (3) other investment adviser ¢ (9) insurance company or agency
O (4) financial planning firm a (10) pension consultant
O (S) commodity pool operator, commodity trading a (11) real estate broker or dealer
adviser or futures commission merchant
O (12) entity that creates or packages limited partnerships
0 (6) banking or thrift institution
(For cach checked box in C, on Schedule F identify the related person and describe the relationship and the amrangements.)
Yes WNo

D. Isapplicant ora related person a general partner in any partnership in which clients are solicited to O =
invest?........ .

(¥f yes,describe on Schedule F the partnerships and what they invest in)

=4

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

© 2000 Naticna! Compliance Serviers 800-800-3204
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FORM ADV Applicant: SEC File Number: Date:

Part Il - Page § The Robare Group, Ltd. 201-61767 3-8-05

9. Participation or Interest in Client Transactions.
Applicant or arelated person: (check those that apply)

O A As principal, buys securities for itself from or sclls securities it owns to any client,

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

[0 cC. Asbrokeroragent for any person other than a client effects transactions in which client securities are sold to
or bought from a brokerage customer.

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

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

(For each boxchecked, describe on Schedule F when the applicant or a related person engages in these transactions and what
reswictions, internal procedurcs, or disclosures are used for conflicts of interest in those transac¥ons.)

10. Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage investment advisory
accounts or hold itself out as providieg financial plaaning or some similarly termed scrvices an2d impose a minimum dollar value of Yes No
assets or other conditions for starting or m2intaining an account? . . . .. ...ttt e, B O

(If yes, describe on Schedule F.)

11.  ReviewofAccounts. [fapplicant provides investment supervisory services, manages investment advisory accounts, or holds
itself out as providing financial planring or some similarly termed services:

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

REVIEWS: Managed accounts are reviewed daily. Financial planning accounts are reviewed annually. The
calendar is the triggering factor. Accounts at other money managers are reviewed when the applicant receives
their statements- usvally quarterly.

REVIEWERS: Mark Robare, Carol Hearn & Jack Jones review client accounts as a team. They doso on a
portfolio analysis basis.

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

The applicant prepares quarterly portfolio evaiuations for mtanaged accounts. In addition, ALL clients get
statements from their broker/dealers, mutual funds and other money managers, as appropriate,

a%

] Answerall items. Complete amended pages in full, circle amended itemns and file with execution page (page1). }
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FORM ADV Applicant: SEC File Number: Date:

Partll -Page 6 | The Robare Group, Ltd. 801.61767 3-8-05

| 12.

Investment or Brokerage Discretion.

A Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

Yes No

(1) securitiesto be bought orsold?. . . . ... ...l B O
Yes No

(2) amount of the securities to be boughtorsold 7. ... ... ... ... B O

Yes No

(3) brokerordealer to be USEd P . .. . ...t un ittt e e e 0 ®

Yes No

(4) commissionTates Paid? . . . . ... ... e e O o

Yes No

B.  Deoes applicant or arelated person suggest brokerstoclients?. ... ... ... .. . L Lol M O

For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4) or B,
describe on Schedule F the factors considered in selecting brokers and determining the reasonableness of their commis-
sions. If'the value of products, research and services given to the applicant or a related person is a factor, describe:

° the products, research and services

° whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services

o whetherresearch is used to service all of applicant’s accounts or just those accounts paying for it; and

° any procedures the applicant used during the last fiscal year todirect client transactions to a particular broker in
return for products and research services received.

13. Additiomal Compeusation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A.  is paid cash by or receives some economic benefit (including commissions, equipment or non-research services) from  Yes No
anon-client in connection with giving advicetoclients?. .. ...... ... ... ... .. .. .. B O
Yes No
B.  directly or indirectly compensates any person for clientreferrals? . .. ... ... . ... L oLl O =
(For each yes, describe the arrangements on Schedule F.)
14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:
® has custody of client funds or securities; or
® reqaires prepaythent of more than $500 in fees per client and 6 or more months in adyance
Yes No
Has applicant provided a Schedule G balance sheet? . .. ... ... ... ... ..coiiiiiie .. [0 ]
i Answer all items. Complete arnended pages in full, circle 2mended items and file with execution page (page 1). i

© 2000 National Compliance Servicas 800-800-3204
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Schedule F of Applicant: SEC File Number: Date:
Fonn ADVY
Continuation Sheet for Form ADV Part Il | The Robare Group, Ltd. 801- 61767 3-8-05
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)

1. Full pame of applicant exactly as stated in Item 1A of Part 1 of Form ADV: - IRS Empl. Ident. No.:

The Robare Group, Ltd. 76-0652341

Item of Form
(identify) Answer
Part I, No. 1-A The applicant limited partnership charges fees for financial planning and investiment

advice. (Financial planning includes tax planning, insurance planning, retirement planning
and estate planning. Financial planning services may include consultations and/or written

| plans, which anaiyze a client's financial situation and makes appropriate recommendations
for strategies and methods of implementation of the strategies.) It manages client
accounts- on a discretionary basis- for a percentage of the assets under its management.
The negotiable annual fee ranges from 1% to 2%, depending on the size and compleXity
of a client’s account. The fee is paid quarterly in arrears after the end of each:quarter. The
negotiable hourly fee is up to $300 and is paid after the initial consultation. In addition, the
1 applicant’s investment advisor representatives- ivlark Robare, Carol Heam & Jack Jones-
sell securities and insurance products for sales commissions. NOTE: Clients may be able
to obtain similar services elsewhere for less cost and may terminate at any time.

Robare, Mark Lee: Born in 1952; has the following designations: CFP (1989), CLU (1987),
Part I, No. 6 ChFC (1992) & CFS (1996); during the past 5 years has sold securities (and insurance
products) through Triad Advisers, Inc. {2003 to present) -and Allmerica Investments (1981-
2003), is an investment advisor representative of the applicant- The Robare Group, Ltd.- a
SEC registered RIA firm and is president of Robare Asset Management, Inc., the general
partner of the applicant.

Heam, Carol Ann: Bom in 1963; BBA In management from the University of Houston in
1992 and has the following designations: CFP (1995), ChFC {2001) & CFS (1998); during
the past 5 years has sold securities (and insurance products) through Triad Advisors, Inc.
(2003 to present) and Allmerica Investments (1997-2003), and is an investment advisor
representative of the applicant- The Robare Group, I.td.- a SEC registered RIA firm and is
secretary/treasurer of Robare Asset Management, Inc., the general partner of the
applicant.

Jones, Jack Lewis: Born in 1971; BBA in accounting from Stephen F. Austin University in
1994 and has the following designations: CFP (2002), ChFC (2000) & CFS (2001); during
the past 5 years has sold securities {and insurance products) through Triad Advisors, inc.
(2003 to present) and Allmerica Investments (1994- 2003) and is an investment advisor
representative of the applicant- The Robare Group, Ltd.- a SEC registered RIA firm.

Mark Robare, Carol Hearn & Jack Jones- the applicant’s investment advisor
representatives- are engaged in professions other than providing financial planning and
Part I}, No. 7 A&B investment advice. They sell securities and insurance products for sales commissions.
Those professions take up a small portion of their work week.

Mark Robare, Carol Heam & Jack Jones are registered representatives with Triad
Advisors, Inc., a broker/dealer. When placing securities transactions through it, they earn
Part 11, No. 8-C (1) normal and customary sales commissions.

Mark Robare, Carol Heamn & Jack Jones are licensed to sell, for sales commissions,
insurance products through Nationwide, among others.

Part Ht, No. 8-C (9)
1 Clients should be aware that a conflict exists between the interests ofthe applicant and
the interests of the clients; and the client is under no obligation to act upon the applicant’s
Part 11, No. 9-B recommendations; and if the client elects to act upon any of the recommendations, the
client is under no obligation to affect the transaction through the applicant.

Complete amended pages in fell, circle amended items and fife with execution page (page 1)
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Schedule F of Applicant: SEC File Number: Date:
Form ADV
Continuation Sheet for Form ADV Part [l | The Robare Group, Ltd. 801- 61767 3-8-05
) (Do not use this Schedule as a continuation sheet for Forrm ADV Part [ or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Past I of Forra ADV: RS Empl. Ident. No.:
The Robare Group, Ltd. 76-0652341
Item of Form
(identify) Answer

On occasion, the applicant's investment advisor representatives may buy or sell securities
that they recommend to clients. There is no conflict of interest as the securities are widely
Partll, No. 9-E . | held and publicly traded and they are too small advisors/investors to affect the market. In
auddition, they always place client interests before their own interests.

The applicant limited partnership manages client accounts on a discretionary basis. It
limits its discretionary authority by prohibiting itself and its three investment advisor

Part I, No. 12-A 1&2 representatives from withdrawing funds and/or securities from client accounts. In addition,
discretionary transactions are limited to general securities, mutual funds, and general
secufities.

‘The applicant suggests brokers to clients, although they are free to select any broker they
wish, and are so infonnied. The applicant has 2 types of clients- fee and commission. For
Part 1l, NO. 12-B fee clients: the applicant will recommend brokers based on the broker’s costs, skills,
reputation, dependability and compatibility with the client, and not upon any financial
arrangement between the applicant and the recommended broker. For commiissien clients:
if clients want the applicant to implement the advice, the applicant’s investment advisor
representatives’ broker/dealer- Triad Advisors, Inc.- will be recommended to them. NOTE:
Clients may be able to obtain lower fees and commissions from other brokers and the
value of products, research and services given to the applicant is not a factor in
determining the selection of broker/dealers or the reasonableness of their commissions.

Mark Robare, Carol Hearn & Jack Jones sell securities and insurance products for sales
commissions.
Part I, No. 13-A

r Completeamended pages in fall, circle-aniiended itemns and file with execution page (page 1)
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Schedule F of Applicant: SEC Filc Number: Date:
Form ADV
Continuation Sheet for Form ADV Part 1l | The Robare Group, Lid. 801-61787 3-8-05
) (Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1. Full name of applicant exactly as stated in ltem 1A of Part] of form ADV: IRS Empl.  nt No.:
The Robare Group, Ltd. _
Item of Form
{identify) Answer
Part 1], No. 1-A The applicant limited partnership charges fees for financial planning and investment

advice. (Financial planning includes tax planning, insurance planning, retirement planning
and estate planning. Financial planning services may include consultations and/or written
plans, which analyze a client’s financial situation and makes appropriate recommendations
for strategies and methods of implementation of the strategies.) It manages client
accounts- on a discretionary basis- for a percentage of the assets under its management.
The negotiable annual fee ranges from 1% to 2%, depending on the size and complexity of
a client’s account. The feeis paid quarterly in arrears after the end of each quarter. The
negotiable hourly fee is up to $300 and is paid after the initial consultation. In addition, the
applicant’s investment advisor representatives- Mark Robare, Carol Heamn & Jack Jones-
sell securities and insurance products for sales commissions. NOTE: Clients may be able
to obtain similar services elsewhere for less cost and may terminate at any time.

Robare, Mark Lee: Born in 1952; has the following designations: CFP (1989), CLU (1987),
Part Il, No. 6 ChFC (1992) & CFS (1996); during the past 5 years has sold securities (and insurance
products) through Triad Advisors, Inc. (2003 to present) and Allmerica Investments (1981-
2003), is an investment advisor representative of the applicant- The Robare Group, Ltd.- a
SEC registered RIA firm and is president of Robare Asset Management, Inc., the general
partner of the applicant.

Hearn, Carol Ann: Born in 1963; BBA In management from the University of Houston in
1992 and has the following designations: CFP (1995), ChFC (2001) & CFS (1998); during
the past § years has sold securities (and insurance products) through Triad Advisors, Inc.
(2003 to present) and Allmerica Investments (1997-2003), and is an investment advisor
representative of the applicant- The Robare Group, Ltd.- a SEC registered RIA firm and is
secretary/treasurer of Robare Asset Management, Inc., the general partner of the applicant.

Jones, Jack Lewis: Bornin 1971; BBA in accounting from Stephen F. Austin University in
1994 and has the following designations: CFP (2002), ChFC (2000) & CFS (2001); during
the past 5 years has sold securities (and insurance products) through Triad Advisors, Inc.
(2003 to present) and Allmerica Investments (1994- 2003) and is an investment advisor
representative of the applicant- The Robare Group, Ltd.- a SEC registered RIA firm.

Mark Robare, Carol Heam & Jack Jones- the applicant’s investment advisor
representatives- are engaged in professions other than providing financial planning and
investment advice. They sell securities and insurance products for sales commissions.
Part iI, No. 7 A&B Those professions take up a small portion of their work week.

Mark Robare, Carol Heam & Jack Jones are registered representatives with Triad
Advisors, Inc., a broker/dealer. When placing securities transactions through it, they earn
normal and customary sales commissions.

Part 11, No. 8-C (1)
Mark Robare, Carol Hearn & Jack Jones are licensed to sell, for sales commissions,
insurance products through Nationwide, among others.

Partil,No. 8-C (9) Clients should be aware that a conflict exists between the interests of the applicant and the
interests of the clients; and the client is under no obligation to act upon the applicant’s

: recommendations; and if the client elects to act upon any of the recommendations, the
Part Il, No. 9-B client is under no obligation to affect the transaction through the applicant.

On occasion, the applicant’s investment advisor representatives may buy or sell securities

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of

Applicant: SEC File Number: Date:
Form ADVY
Continuation Sheet for Form ADV Part Il | The Robare Group, Ltd. 801-61767 3-8-05
) (Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Fullname of applicant exactly as stated in Item 1A of Part | of Form ADV: Empl. dent. No.:
The Robare Group, Ltd. _
Itemn of Form
(identify) Answer
that they recommend to clients. There is no conflict of interest as the securities are widely
held and publicly traded and they are too small advisors/investors to affect the market. In
Part Il, No. 9-E addition, they always place client interests before their own interests.
The applicant limited partnership manages client accounts on a discretionary basis.
Part 11, No. 10 It limits its discretionary authority by prohibiting itself and its three investment advisor

Partll, No. 12-A 1&2

Part il, NO. 12-8

Part Il, No. 13-A

representatives from withdrawing funds and/or securities from client accounts.
In addition, discretionary transactions are limited to mutual funds, and general securities.

The applicant suggests brokers to clients, although they are free to select any broker they
wish, and are so informed. The applicant has 2 types of clients- fee and commission. For
fee clients: the applicant will recommend brokers based on the broker’s costs, skills,
reputation, dependability and compatibility with the client, and not upon any financial -
arrangement between the applicant and the recommended broker. For‘commission clients:
if clients want the applicant to implement the advice, the applicant’s investment advisor
representatives’ broker/dealer- Triad Advisors, Inc.- will be recommended to them. NOTE:
Clients may be able to obtain lower fees and commissions from other brokers and the value
of products, research and services given to the applicant is not a factor in determining the
selection of broker/dealers or the reasonableness of their commissions.

Mark Robare, Carol Hearn & Jack Jones sell securities and insurance products for sales
commissions. ’

Complete amended pages in full, circle amended items and file with execution page (page 1).
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OMB APPORVAL f
OMB Number: 3235-0042 [

FORM ADV Expires: February 28, 2011

Uniform Application for investment Adviser Registration | Estimated average burden
Partli-Page 1 hours per response........... 4.07

Name of Investinent Adviser:
The Robare Group, Lid.
{Number Strext {Cnyy (State) {Zip Codc) Area Code: Telephone

This part of Form ADV gives information about the investment adviser antd its business for the use of clients.
The information has nut boen approved or verified by any governmental authority.

Table of contents

ftem Number Item - Page
1 Advisory Services and Fees e e e, 2
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Continuation Sheet - - Schedule F

Balance Sheet. i required e Schedule G

!7 {Schedules &, B, C, D, and E are included in Part 1 of this Form, for the use of the regulatory bodies, and are not distributed te clients.)

Potential persons who are to respond to the collection of information contained in this form
are pot reqguired to respond unless the form displays a currently valid OMB control number.
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FORM ADV Applicant: SEC File Number: Date:
Partll - Page 2 - | The Robare Group, Ltd. 801- 61767 01/66/2006

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

(See instruction below.)
Applicant:

W (1) Provides investment supervisory services 60 %
™ (2) Manages investment advisony' accounts not involving investment sppervisory services %
[¢ (3) Furnishes investment advice through consultations not included in either service described above 20 %
™ (4) Issuesperiodicals about scaumities by subseripion o %
[T (3) Issues special teports about securities not included in any service described above %
[~ ¢6) Issues.gpotasparstofany service described above. aay charts. graphs. formulas. or other devices

which clients may uvse to evaluate securities %
¥ {7) Onmore than an occasional basis. furnishes advice to clients on matters not involving securities 268 %
™ (8) Provides a timing service ) %
™ (9) Fumnishes advice about securities in any manner not described above %

(Percentage should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)
Yes No

B. Doesapplicant call any of the services it checked above tinancial planning or some similar term? G |
C. Applicant offers investment advisory services for: (check all that apply)
¥ (1) A percentage of assets under management [T (4) Subscription fees
¥ (2) Houwrly charges T (5 Commissions
~ (3) Fixed fees (not including subscription fees) - (6) Other

D. Foreach checked box in A above, describe on Schedule F:

®  the services provided, including the name of any publication or reportissued by the adviser on a subscription basis or
for a fee

¢  applicant’s basic fee schedule, bow fees are charged and whether its fees are negotiable

®  when compensation is payable, and if compensation is payable before service is provided, how a client may get a
refund or may terminate an investment advisory contract before its expiration date

2. Types of clients - Applicant generally provides investment advice to: (check those that apply)

# A Individuals ¥ E. Trusts,estates, or charitable organizations
[T B. Banksor thrift institutions ¥ F. Corporationsor business entities other than those listed above
™ C. Investment companies T G Other (describe on Schedule F)

% D. Pensionand profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and fife with execution page (page 1).
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FORM ADV Applicant:
Part Il - Page 3 The Robare Group, Ltd.

SECFTile Number: Date:
801~ 61767 01/06/2006

3.  Types of Investments. Applicant offers advice on the following: (check those that apply)
A. Equity secunities ¥ H. United States govermnent securities
& (1)exchange-listed securities I.  Options.contracts on:
~ (2)securities traded over-the-counter T (1) securnities
~ (3) foreign issuers ~ (2) commodities
4 Warrants J. Futures contracts on:
(] Corporate debt securities-(other than commercial paper) T (1)tangibles
I (2)intangibles
¥ D. Commercial paper
o Certificates of deposit K. Interests in partnerships investing in:
4 Muuicipal securities Vv (1)real estate
v (2)oil and gas interests
G. Investment company securities: [ (3)other (explain on Schedule F)
W (1) variable life insurance
~ (2)variable annuities f~ L. Other (explain on Schedule F)
I~ (3)mutual fund shares .
4. Methods of Apalysis, Sources of Information, and Investment Strategtes.

A. Applicant’s secimity analysis methods include: {check those that apply)
(1) ¥ Chating (4y I Cyclical
(2) M Fundamental (5y [ Other (explain on Schedule F)
(3) ¥ Techaical
B. Themain sources of information applicant uses include: (check those that apply)
(1) M  Financial newspaper and magazines {3) T~ Timingservices
(2) [ Inspections of corporate activities (6) & Amval reports, prospectuses, filings with the
4 Securities and Exchange Cominission
(3) ® Research matenals prepared by others
(7) ¥ Company press releases
(4) ® Corporate rating services
(8) I~ Other(explainon Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(1) ¥ Long term purchases (3) M Margin ttansactions
(securitiesheld at least a year)
(2) #  Short term purchases {6) [ Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
(3) [T Trading (securities sold within 30 days) (7) [ Other(explain on Schedule F)
¢(4) [~ Shortsales

Answer all items. Complete amended pagesin full, circle amended items and fife svith execution page (page 1)
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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 4 The Robare Group, Ltd. 801- 61767 01/06/2006

5. Education and Basiness Standards.

Are there any geners) standards ot education or business experience that applicant requires of those involved in Yes No
determining or giving investment advice to clients? L B B
(If ves. describe these standards on Schedule F.)

6.  Education and Business Background.
For:
®  each member of the investent cammittee or group that deterinines general investment advice to be given to clients, or

®  if the applicant has no investment committee or group, each individual who determines general investment advice given to
clients (if more thap five, respond only for their supervisors)

¢ cach principal executive officer of applicant or each person with similar status or performing similar fumctions.

On Schedule F, give the:
®  npame ' formal education after high school
@  year of birth o business background for the preceding five years

7.  Other Business Activities. (check those that apply)
™ A. Applicant is actively engaged in a business other thap giving investment advice.
- B. Applicant sells products or services other than investment advice to clients.

" C. Theprincipal business of applicant or its principal executive of ficersinvolves something other than providing
investment advice..

(For each checked box describe the other activities, including the time spent on them, on Schedule F.)

8.  Other Financial Industry Activities or Affiliations. (check those that apply)
™ A Applicantisregistered (or has an application pending) as a securities broker-dealer.

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

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

I (1) broker-dealer ™ (7 accounting ftirm
[ (2) investment company 7 @) lawfirm
™ (3) otherinvestment adviser {“ (9) insurance company or agency
[~ (4) financial planning firm = (10) pension consultant
™ (5) couunodity poof operator. commedity trading [~ (11) real estate broker or desler
adviser or fuhmres commission merchant
[~ (6) banking or thnft ipstitution {“ (12) entity thatcreates or packages limited partnerships
(For each checked box in C, on Schedule F identify the related person and describe the relasonship and the arrangements.)
Yes No

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

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

Answer all jtems. Complete amended pagesin full, circle smended items and"“%lekwidl execution page {page 1)
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FORM ADV Applicant: SEC File Number: Date:
Part |t - Pag@ 5 The Robare Group, Ltd. 801- 61767 01/06/2006

9.  Participation or Interest in Client Transactions.
Applicant or a related person: (check those that apply)

7 A. As prneipal, buys securities for itself from or sells securities it owns to any client.
¥ B. Asbrokeroragenteffects securities transactions for compensation for any client.

T C. Asbrokeroragent forany person other than a client effects transactions in which client securities are sold to or
bought from a brokerage customer. :

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

& E. Buysor sells foritself securities that it also recommends to clients.

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

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

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

(f yes, describe on Schedule F)

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

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

For Item 11A see Schedule F

B. Describe below the nature and frequency of regular reports to clients on their accounts.
For Item 11B see Schedale F

Answer all items. Complete amended pages in full, circle amended items and ﬁfemm execation page (page 1).
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FORM ADV Applicant: SEC File Number: Date:
Part 1l - Page 6 The Robare Group, Ltd. 801- 61767 01/06/2006

12. Investment or Brokerage Discretion.

A. Does applicantor any related person bave authority to determine, without obtaining specific client consent, the:

Yes No

{1} securities to be bought or sold? _ E D

‘ Yes No

(2) amomntofthesecwritiesto beboughtorsold? ., 2 B2

" Yes No

(3) brokerordealertobeused? N 0B

Yes No

(4) commission rates paid? © B

Yes No

B. Doesapplicantor a related person suggest brokers 1o clients? B 0

For each yes answer to A describe on Schedule F any limitations, on the authority. For each yes to A(3),
A(4) or B, describe on Schedule F the factors considered in selecting brokers and deterining the
reasonableness of their commissions. If the value of products, research and services given to the applicant
or a related person is a factor, describe:

e the products, research and services

e whether clients may pay commissions higher than those obtainable from other brokers in return for those producs and
services

e whether research is used to service all of applicant’s accowunts or just those accounts paying for it;, and

° any procedures the applicant used during the last fiscal year todirect client transactions to a particular broker in return
for product and research services received.

13. Additional Compensation.

Does the applicant or a related person have any arrangements, oral or in writing, where it:

A. s paid cash by orreceives some economic benefit (including commissions, equipment or non-research Yes No
services) from a non-client in commection with giving advice to clients? B B

Yes No

B. directly orindirectly compensates any person for client referrals? E B

(For each yes, describe the arrangements on Schedule F.)

14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

®  hascustody of client funds or securities (umless applicant is registered or registering only with the
Securities and Exchange Commission), or

® requiesrepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance sheet? 2 B

Answer allitems. Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: | Date:
Form ADV

Continuation Sheet for Form APV Part I The Robare Group, Ltd. 801-61767 Jamary 6, 2006
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1.  Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident, No.:
The Robare Group, Ltd. [ ]
Itemof
Form
(identify) Answer

Introduction | This document is being offered to you on behalf of The Robare Group, Ltd. (“Robare™) so as to provide you
with inforration about the services ROBARE provides and the manner in which those services are made
available to its clients. ‘

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

penalty.

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

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

Privacy Policy

All information given to ROBARE and all recommendations and advice furnished by ROBARE to the
client will be kept confidential and will not be disclosed to anyone, except as ROBARE may agree in
wrising or asmay be required to do so by law.

ROBARE will collect non-public personal information (NPI) about the client as part of this engagement.
This information will be obtained directly from the client and includes details such as the client’s date of
birth, social security number, financial account numbers and balances, tax returns, sources and amounts of
income, home addresses, telephone numbers, and other such personal information.

As part of ROBARE’s policy, ROBARE restricts access to confidential personal information about the
client to those ROBARE employees who need to know that information in order to provide products or
services to the client. ROBARE maintains physical, electronic, and procedural safeguards to comply with
federal standards to guard the client’s confidential personal information.

Should a client agree to accept investment advisory services provided by ROBARE, ROBARE may share
the client’s NPI with non-affiliated third paries. ROBARE“may maintain agreements with various
affiliated or non-affiliated entities who may act as the custodian and account holder for the clients of
ROBARE and securities may be offered through such entities if properly engaged by ROBARE. ROBARE
will share only the appropriate customer NPI necessary to ensure that ROBARE is able to provide the
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[ Introduction
(contimued)

highest level of service to the client.

Use of nonpublic information of former clients. ROBARE will provide nonpublic information about
former clients only if required to do so by law or regulation or to those parties who necd such inforrnation
in order for the fimm to cairy out any continued obligation with respect to the services covered by the former
adviser/client relationship.

Should the client prefer, ROBARE will not disclose confidential personal information about the client to
non-affiliated third parties. The client may opt out of those disclosures; that is, the client may direct
ROBARE not to make those disclosures (other than disclosures required or permitted by law). Should the
client wish to opt out of disclosures to non-affiliated third parties, he/she may call the following number:
{(281) 374-0756 or jack@robareassetinanagers.com.

Item
1A.(1)

The percentage identified in Item 1.A(1) is an estimated figure.

Service(s) provided: ROBARE may provide investment supervisory services. Such service may be
provided on a discretionary or non-discretionary basis and would include ongoing monitoring and
supervision of the client’s account(s). For ease of reference, this service type shall be referred to as
“investment supervisory” services.

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

Some examples of ROBARE’s investment advisory servicesmay include the following:

-  ROBARE may design, revise, and reallocate a client’s custom portfolio. Investments- are
determined based upon the client’s investment objectives, risk tolerance, net worth, net income, age,
time horizon, tax situation and other various suitability factors. Restrictions and guidelines imposed
by the client may affect the composition and performance of custom portfolios (as a result,
performance of custom portfolios within the same investment objective may differ and the client
should not expect that the performance of his/her custom portfolios will be identical to any other
individual’s portfolio performance).

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

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

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

A “wrap fee program” is a program that offers participants a suite of services such as asset
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Item
LA(1)
| (continued)

allocation; portfolio management; trade execution; and certain administration activities, all for a
single fee - typically an annual percentage of the client’s total assets under the investment adviser’s
management, A wrap fee program(s) is designed to assist clients in obtaining professional asset
management services for a convenient single "wrapped" fee. ROBARE does not manage, sponsor,
or administer any wrap fee programs.

ROBARE shall offer a wrap fee brochure or other appropriate disclosure document to any advisory
clients who are recommended to participate in a wrap program(s). The wrap fee brochure provides
clients with disclosure information about the adviser offering the wrap fee program as well as the
wrap fee program itself. A wrap program participant should consider all of the information within
the wrap fee brochure before participating in a wrap fee program recommended by ROBARE.

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

Fees for ROBARE?’s advisory services described in this section may involve the following fee types.
e Percentage of Assets Under Management.

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

Item
1.A.(3)

The percentage identified in Item 1.A.(3) is an estimated figure.

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

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

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

e Preparation of an annual net worth statement;

e Create a cash flow statement;

o Review currentinvestments and make recommendations thereon;

o Review client’s most recent tax returns and provide tax planning advice or tax preparation services;

e Review client’s life insurance and disability insurance and make recommendations thereon;

e Review client’s estate plan and make recommendations thereon;

» Complete a retirement analysis; and

e  Provide education planning advice. o
ROBARETs fees for a written financial plan may be affected by several factors such as the complexity of
p-e.rti.nent -ci}'cumstzx.xces', the_ r§§gonsilzility z}ssumed by ROBARE, the potential benefit resulting to the
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client and the perceived probability of certain anticipated complications that may arise. Although not an

Item all-inclusive list, the following factors may impact the fee(s) charged to a client.
1A.(3)

(continued) o investment objectives;

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

income and tax status, personal and business assets;

manital status;

number of dependents;

nisk profile;

e previous investment experience; and

e other factors unique to the client’s particular circumstances.

e & o ©

e o

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

As previously noted, fees for ROBARE’s advisory services described in this section may involve the
following fee types.

o Hourly fees.
Ifclient chooses to engage ROBARE for the implementation of their financial plan, the client will not incur
hourly charges for this service as ROBARE will be compensated for this service on a percentage for assets

under management basis.

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

Item The percentage identified in Item 1 .A (7) is an estimated figure.
LA(T)
On more than an occasional basis, individuals associated with ROBARE may furnish advice to the client on
matters not involving securities. Such matters may involve issues related to tax planning and/or tax
preparation, business planning, estate planning, insurance products, employee benefits, mortgage financing,
education planning, savings strategies, etc.

As part of these services, the client may or may not engage ROBARE to provide to him/her with any
written documentation that supports recommendations or conclusions reached in advising the client. If the
client wishes to engage ROBARE for some type of service not specifically mentioned or referred to in the
services noted above, he/she must then provide ROBARE with guidance as to the scope of the engagement.
Fees for ROBARE’s advisory services described in this section may involve the following fee types.

e Hourly fees.

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

Item 1.D | The fo]lowing information shall address the fees that ROBARE may charge for the services described in
the previous sections. Information noted below shall address the general fee ranges, calculation methods,
billing frequency, and manner of billing.
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Annual Asset-Bused Fee.

Item 1D
(continued) Account(s) Value Annual Percentage
$100,000 - $500,000 2.00%
$500,001- $2,000,000 1.50%
$2,000,001 — And up 1.00%

Thisschedule is used as a guideline only; all fees are subject to negotiation
at the sole discretion of ROBARE.

Assessment of Annual Asset-Based Fees (in ARREARS). One quarter (1/4) of the total annual
investment advisory fee (i.e. percentage of assets under management ) amount, prorated according to the
date (“inception date™) of execution of the CAA, shall be payable at the end of the calendar quarter in
which the initial meeting between the client and ROBARE takes place. The remaining three quarterly
portions of the annual fee amount shall be individually due and payable by the client at the end of each
subsequent calendar quarter and such arrangements shall continue in effect unless the CAA is properly
terninated or otherwise modified in accordance with the provisions of the CAA.

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

Annual Asset-Based Fees (third-party adviser):

Outside managers recommended or selected by ROBARE charge their own advisory fees for managing
client assets/accounts. Such fees shall generally be based on a pcrcentage of the assets under management.
ROBARE'’s fees are subject to negotiation and are part of the overall fees charged by such outside money
managers. ROBARE’s compensation will not increase the overall fees charged by outside money managers
who are actively managing a client’s assets. Additional details related to fees charged by outside
investment advisers will be explained in any such adviser’s disclosure document.

Assessment of Annual Asset-Based Fees.

ROBARE will not bill or invoice clients directly for its fees related to the recommendasion and/or selection
of other investment advisers. The fees charged by other investment advisers shall be assessed by such
parties. Such fees may be charged in advance or in arrears; monthly, quarterly, or annually. Further, fees
may be collected via the custodian or by way of direct billing by such investment adviser. Regardless of
the other investment adviser’s billing practices, ROBARE’s compensation shall be received by ROBARE
from the other adviser in accordance with the normal and customary billing practices as outlined in the
outside investment adviser’s disclosure d ocument.

Hourly Fees:

ROBARE may charge an hourly fee for its advisory services. ROBARE’s hourly fees are negotiable, but
generally range from $100 to $300 on an hourly basis, depending upon the level and scope of the services
required.

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

The services that may correspond to the designated hourly fee amount may vary. ROBARE is unable to

F-RG-P-0000049




forecast the exact services that may be involved for a client who is charged $100 as opposed to $300 for

Item1.D | ROBARE’s services on an hourly-fee basis. As such, the determination of the hourly-fee amount will vary
(continued) | based upon any number of factors that may be specific to each individual client’s set of circumstances.
Advisory services that are anticipated to be more complex will generally warrant a higher hourly-fee
amount. Less complex services may generally result in a lower hourly-fee amount.

There is no set group of services that may be obtained at the $100 level nor any particular set of services
that may be obtained at the $300 level. The hourly-fees will be based on the complexity of the service that
is anticipated to be necessary for the particular client(s).

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

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

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

Other Fee Considerations:

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

The custodian shall send to the client a statement, at least quarterly, indicating
e all amounts disbursed from the account, and
e the amount of advisory fees paid directly to ROBARE.

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

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

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

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

billed directly to the client.

Item 5

Any associated person of ROBARE providing investment advice to the client is required to meet the
specific state registration examination requirements in order to provide such advice. This licensing

typically involves a state “blue-sky" law
Law Examination (Series 65 or Series 66),

examination (Series 63) and/or a Uniform Investment Adviser
or some combination thereof, administered by NASD.

Item 6

Education and Business Background

Investment Adviser Representative:
Year of Birth:

PRIl
Institution
American College
American College
College for Financial Planning

Institute of Business and Finance
BiSinessibackBronn Ul oriie precedin
Entity

The Robare Group, Ltd.

Robare Asset Management, Inc.

Triad Advisors, Inc.

Allmerica Investment Mapagement
Company, Inc.

2
Deg

Allmerica Financial Investment Adviser Representative 01/1981 - 02/2003
Allmerica Investments, Inc. Registered Representative 01/1981 - 02/2003
State Mutual Life Insurance Agent / Sales 01/1981 — 02/2003

Mark L. Robare

I SR
ree / Major
CLU

ChFC

IAR, Limited Partner, CCO (10/2004) 08/2000 — present
President 08/2000 - present
Registered Principal 02/2003 — present
Investment Adviser Representative 01/1990- 02/2003

Investment Adviser Representative:

Year of Birth:

Institution

University of Houston

College of Financial Planning
Institute of Business and Finance
American College

he B e R A A T TS
@@ﬁ%ﬁ@@; ST e e et

EBRSIHES HAtREround CEBC precodin i ive:y

Entity Title Dates

The Robare Group, Ltd. IAR, Limited Partner 08/2000 — present
Robare Asset Management, Inc. Secretary 08/2000 — present
Triad Advisors, Inc. Registered Representative 01/2003 - present
Allmerica Investment Management Investment Adviser .- 04/2000 - 01/2003
Company, Inc. Representative 5

Carol Ann Hearn

1963

NG % S
Degree/ Major Years
BBA Management 1992
CFP 1995
CFS 1998
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Item 6 Investment Adviser Representative:  Jack Lewis Jones
(continued)
Year of Birth: 1971
Institution Degree / Major Years
Stephen F. Austin University BBA Accounting 1994
American College ChFC 2000
Institute of Business and Finance CFS 2001
Coﬂege of Financial Plannmg 2002 _N
B HSies T baCREroundilC dyear CE
Entity Title Dates .
The Robare Group, Ltd. IAR, Limited Pariner 08/2000 -~ present
Robare Asset Management, Inc. Owner 08/2000 — present
Triad Advisors, Inc. Registered Representative 02/2003 - present
Allmerica Investment Management Investment Adviser 09/2000 - 02/2003
Company, Inc. Representative
Allmerica Finance Insurance Agent/ Sales 08/1994 — 02/2003
Allmerica Investments, Inc. Registered Representative 08/1994 — 02/2003

Item 9.B | Individuals associated with ROBARE may also be associated with Triad Advisors, Inc. (*“Triad”), Member
NASD/SIPC. ROBARE and Trniad are not affiliated companies.

Triad offers general securities products, which will be offered separately from ROBARE’s investment
advisory services. As a result of certain investment-related recommendations (or other investment advisory
services) provided to its clients, individuals associated with ROBARE who are also properly
gualified/licensed and registered on behalf of Triad may facilitate certain securities transactions related to
ROBARE’s advisory services, on behalf of such clients through Triad. Any such transacéons may be
facilitated through Triad, in its capacity as a registered broker-dealer. All such activities are considered
“broker-dealer activities” for the purposes of this disclosure document. To the extent allowed by
applicable law and/or regulation, individuals associated with ROBARE may receive compensation (i.e.
commissions) for their broker-dealer activities.

Initial Public Offering (IPO) Policy. ROBARE on occasion may recommend the purchase IPOs for its
individual client accounts. This policy will also apply for those individual clients of ROBARE who, on a
completely unsolicited basis, contact ROBARE to request that ROBARE purchase a specific IPO for
his/her account, to the extent same has been made available to ROBARE. In the event of any such solicited
or unsolicited request(s), ROBARE, afer first determining that the client(s) is qualified for such specific
IPO (i.e., suitable for the client relative to the client’s investment objective(s), financial situation(s) and
current asset allocation(s)), 7ay (to the extent possible under the circumstances) purchase such IPO on a
pro-rata basis with other solicited or unsolicited client requests. To the extent possible and applicable under
the circnmstances, ROBARE will allocate solicited/unsolicited individual client IPO share purchases
among qualified individual clients on a rotational basis. To the extent possible and applicable under the
circumstances, ROBARE will use reasonable efforts to allocate available IPO shares on a fair and equitable
basis in accordance with the terms and conditions of the aforementioned policy.

Item 9. E | INTEREST IN CLIENT TRANSACTIONS

ROBARE or its personnel may invest for their own accounts or have a financial interest in the same
securities or other investments that ROBARE recommends or acquires for the accounts of the client, and
may engage in transactions that are the same as or different than_transactions recommended to or made for
the client’s accounts. Such transactions are permitted if effected, pre-cleared and reported in compliance
with ROBARE’s Policy on personal securities transactions. Generally, personal securities transactions will
not be pre-cleared when an order for the same or a related security is pending for the account of the client.
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ROBARE’s Designated Principal reviews reports of personal transactions in securities by ROBARE

Item 9.E | personnel quarterly or more frequently if required.
(continued)

Investment Policy
None of ROBARE’s investment advisory representatives may effect for himself or herself or for his or her
immediate family (i.e. spouse, minor children, etc.; collectively, "Covered Persons") any transactions in a
security which is being actively recommended to any of ROBARE's clients, unless in accordance with the
following Firm Procedures.
Firm Procedures
In order to implement ROBARE’s Investment Policy, the following procedures have been put into place
with respect to ROBARE and its Covered Persons:

1. If the Firm is recommending that any of its clients buy any security, no Covered Persons may

purchase that security prior to the client’s purchase of that security; and
2. [If the Fim is recommending that any of its clien# sell any secunty no Covered Persons may sell
that security prior to the client’s sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of the Firm’s clients
are always served over that of the Firm’s. Trading by or on behalf of the Finm and/or its Covered Persons
that results in the interests of the Firm or its Covered Persons being served over that of its clients could be
considered a breach of the Finn’s fiduciary duty and thus, is aggressively discouraged.
Code of Ethics
At ROBARE, we take great pride in our commitment to serving our clients’ needs and the integrity with
which we conduct our business. In our recent history, the financial services industry has come under
significant scrutiny, especially in the area of the inherent responsibility of financial professionals to behave
in the best interests of their clients.
Pursuant to Rule 204A-1 under the Investment Advisers Act of 1940, ROBARE has developed a Code of
Ethics (“Code”) as a means of memorializing our vision of appropriate and professional conduct in carrying
out the business of providing investment advisory services. Our Code addresses issues such as the
following:

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

e Protection of material non-public information

e The addressing of conflicts of interest

o Employee disclosure and reporting of personal securities holdings and transactions

= The finn’s JPO and private placement policy

®  The reporting of violations of the Code

e Educating employees about the Code

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

Item10 | Generally, ROBARE shall impose a minimum fee amount for its investment advisor services. ROBARE’s

fee structure isaddressed fully in Item 1.D as noted herein. =

Exceptions may be made under certain circumstances (e.g. for related accounts and for the accounts of
ROBARE personnel and their family members).
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Item 11L.A

Reviews:

The Finn will review the client’s account(s) quarterly. The Designated Principal or his/her designee shall
review the client accounts for best execution, suitability, and service. The Designated Principal will review
the performance and cost basis for the client’s transactions, comparing executed transactions to the offering
memorandum to the client’s financial information. The client’s objectives are used to review for sutability.
Quarterly, transactions are reviewed referencing client’s objectives for any transaction that may not fit the
client’s stated objectives, or ROBARE's understanding of the client’s objectives will be flagged and
reviewed with the investment adviser representative placing the trade.

Events that may trigger further client account reviews in addition to the standard quarterly review process |
may include, but would not be limited to, a notable increase in the volume of requests by the client to effect

transactions in his/her account(s), where such transactions may appear to be inconsistent with the client’s

previously stated investment objectives. Other factors may include requests by the client to liquidate

certain securnities positions/contracts where such transactions may appear to be inconsistent with the client’s

previously stated investment objectives. Additional triggering factors could be the performance on an

individual account being an outlier to the performance of accounts with similar investment objectives, and a

very important trigger would be customer complaints. This last trigger would be a prime example of a

trigger for an intermittent review of a client account.

Reviewers:

Number of reviewers: 3
Name and title of Designated Principal: Mark L. Robare, IAR, LP, CCO (10/2004).

Mr. Robare, along with Carol Hearn and Jack Jones will employ the procedures noted above for the client’s
account(s) subject to ROBARE’s investment advisory services.

Item 11.B

Monthly statements will be provided by the custodian (not by ROBARE) of the account identifying the
account positions by cost basis, current price, and gains/(losses) for all securities transactions. Upon the
client’s request, a quarterly account appraisal may be created for the client as well as an annual year-end
statement.

Item 12.A

ROBARE may exercise discretion over the following areas/items.

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

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

Transactions for the client’s account generally will be effected independently, unless ROBARE decides to
purchase or sell the same securities for several clients at approximately the same time. ROBARE may (but
1s not obligated to) combine or “batch™ such orders to obtain best execution, to negotiate more favorable
transaction rates. To the extent that ROBARE elects to aggregate client orders for the purchase or sale of
securities, including securities in which ROBARE’s principal(s) and/or associated person(s) may invest,
ROBARE shall generally do so in accordance with the parameters set forth in SEC No-Action Letter, SMC
Capital, Inc. ROBARE shall not receive any additional compensation or remuneration as a result of the
aggregation.

o

Item 12.B

From time to time, ROBARE may refer the client to broker-dealers for the purposes of the effecting of
securities transactions. For details as to what factors ROBARE may consider in selecting such broker-
dealers, see below.
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Item 12.B
(continued)

SECURITIES AND BROKERAGE SERVICES

ROBARE is not a broker-dealer. Unless the client directs otherwise, ROBARE shall generally recommend
that all the client’s accounts be maintained at, by, or through certain other firms that are unaffiliated with
ROBARE. Such fiims shall generally be broker-dealers that may also maintain registrations that allow
such firms to engage in other types of businesses outside of their broker-dealer activities.

Any such other firm may act in the capacity of “broker of record” for the client’s accounts, in which case,
another finn may serve as the custodian for the Client account(s). Alternatively, any such other firm may
serve as both the “broker of record” and “custodian” for the client’s accounts. In no case shalt ROBARE
act or attempt to act in the capacity of “broker of record” or “custodian” of the client’s account, funds, or
other assets.

Although not all-inclusive, ROBARE may recommend the following brokers of record and their
corresponding custodian.

Triad Advisors. Too,

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

In seeking best execution, the determinative factor is not always the lowest possible cost, but whether the
transaction represents the best qualitative execution, taking into consideration the full range of a broker-
dealer services, including factors such as execution capability, commission rates, and responsiveness.
Accordingly, although ROBARE will seek competitive rates, it may not necessarily obtain the lowest
possible commission rates for the client’s account transactions.

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

Item 13.A

Certain investment adviser representatives of ROBARE, when acting as registered representatives of a
broker-dealer, may receive selling compensation from such broker-dealer as a result of the facilitation of
certain securities transactions on Client’s behalf through such broker-dealer.

Additionally, investment adviser representatives of ROBARE, through such representative’s association as
a licensed insurance agent, may also receive selling compensation resulting from the sale of insurance
products to clients of ROBARE.

These other arrangements may create a conflict of interest.
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OMB APPORVAL

OMB Number: 32350049 |

FORM ADV Expires: February 28, 2011 I
Uniform Application for Investment Adviser Registration | Estimatedaverage burden |

Part i - Page 1 hours per response........... 407 {

Name of Investment Adviser:
The Robare Group, Lid.
Address, (Mumber Street) (City) (Staie) (Zip Code) Area Code Telephone number.

This part of Form ADYV gives information about the investment adviser and its business for the use of clicnts.
The information has not been approved or verified by any governmental authority.

Table of contents

Item Number ltem - Pace
! Advisory Servicesand Fees ... .. . 2
2 TypesofClients o o 2
3 Types Of INVESUMENLS et e e o3
4 Methods of Analysis, Sources of Information and Investment Strategics 3
3 Education and Business Standards . e 4
6 Education and Business Background i - 4
7 Other Business Activities e
3 4
9 Participation or Interest in Client Transactions 3
10 Conditions for Managing Accounts ~ 3
11 Review of Accounts 5
12 Investment or Brokerage Discretion 6
14 Balance Sheet . b
Continuation Sheet y Schedule F

Balance Sheet, ifrequired . Schedule G

{Schedules A, B, C, B, and E are included in Part I of this Form, for the usc of the regulatory bodies, and are not distributed to clients.)

Potential persons who are to respond to the collection of information contained in this form
are not reguired to respond unless the form displays a currently vatid ONMB control number.

SELC 1767 {3-7-06)

%1
o
("]
o

by

FW-03749
Robare Group -

EXHIBIT

@ 19 0 !
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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 2 The Robare Group, Ltd. 801- 61767 01/06/2006

>

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

Applicant:

¥ (1) Providesinvestment supervisory services 60 %
= (2) Managesinvestment advisory accounts not involving investment supervisory services %
¥ (3) Fumishes investment advice through consultations not included in either service described above 20 %
[* (4) Issuesperiodicals about securities by subscripion 7 ' %
[™ (5) lssuesspecial reports aboutsecurities not included in any service described above %
[~ (6) Issues, not as part of any service described above, any charts, graphs, formulas, or other devices

which clients may use to evaluate securities %
¥ (7) On more than an occasional basis, furnishes advice to clients on matters not involving securities 20 0 %
™ (8) Provides atiming service o %
= (9) Furnishesadvice about securities in any manner not described above %

(Percentage should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)
Yes No

B. Does applicant call any of the services it checked above financial planning or some similar term? [N &
C. Applicant offers investment advisory services for: (check all that apply)
# (1) A percentage of assets under management [T (4) Subscription fees
¥ (2) Hourlycharges ™ (5) Commissions
T (3) Fixed fees (not including subscription fees) I~ {6) Other

D. For each checked box in A above, describe on Schedule F:

® the services provided, including the name of any publication or report issued by the adviser on a subscription basis or

for a fee
applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

when compensation is payable, and if compensation is payable before service is provided, how a client may geta
refund or may terminate an investment advisory contract before its expiration date

2,  Types of clients - Applicant generally provides investment advice to: (check those that apply)

¥ A. Individuals ¥ E. Trusts, estates, or charitable organizations
f* B. Banks or thrift institutions ¥ F. Corporations or business entities other than those listed above
[T C. Investmentcompanies " G. Other{describe on Schedule F)

¥ D. Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC Filc Number: Date:
Partll - Page 3 The Robare Group, Ltd. 801- 61767 01/66/2006

3.

Types of Xavestments. Applicant offers advice on the following: (check those that apply)

A RALA

<%

LAY

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

(3) mutual fund shares

Methods of Analysis, Sources of Information, and Investment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)
(1) ¥ Charting 4) [ Cyclical
(2) ¥ Fundamental (5) [ Other (explain on Schedule F)
(3) ¥  Technical
B. The mainsources of information applicant uses include: (check those that apply)
(1) ¥  Financial newspaper and magazines (5) T Timingservices
(2) [T Inspections of corporate activities (6) ™ Annual reports, prospectuses, filings with the
Securities and Exchange Commission
(3) ¥  Research materials prepared by others
(7) W Company pressreleases
(4) ¥ Corporate rating services )
(8 I~ Other (explain on Schedule F)
C. Theinvestment strategies used to implement any investment advice given to clients include: (check those that apply)
(1) ¥ Long termpurchases (5) W Margin transactions
(securities held at least a year)
(2) ¥  Shortterm purchases (6) T Option writing, including covered options,
(securities sotd within a year) uncovered options or spreading strategies
(3) I Trading (securities sold within 30 days) (7) T~ Other (explain on Schedule F)
(4) T~ Shortsales

P
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FORM ADV Applicant: SEC File Number- Date:
Part Il - Page 4 The Robare Group, Ltd. 801- 61767 01/06/2006

5. Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in ~ Yes No
determining or giving investment advice to clients? N ©

(If yes, describe these standards on Schedule F.)

6. Education and Business Background.

For:

i each member of the investment committee or group that determines general investment advice to be given to clients, or

e if the applicant has no investment committee or group, each individual who determines general investment advice given to

clients (if more than five, respond only for their supervisors)

®  each principal executive officer of applicant or each person with similar status or performing similar finctions.

On Schedule F, give the:
name e formal education after high school
®  year of birth °® business background for the preceding five years

7. Other Business Activities. (check those that apply)
f~ A. Applicant is actively engaged in a business other than giving investment advice.
[~ B. Applicant sells products or services other than investment advice to clients.

¥ C. Theprincipal business of applicant or its principal executive officers involves something other than providing
investment advice.

(Foreach checked box describe the other activities, including the time spent on them, on Schedule F.)

8.  Other Financial Industry Activities or Affiliations. (check those that apply)
™ A. Applicant is registered (or has an application pending) as a securities broker-dealer.

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

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

¥ (1) broker-dealer () accounting firm

f~ (2) investment company T (8 lawfim

I~ (3) otherinvestment adviser I~ (9) insurance company or agency

{¥ (4) financial planning firm I (10) pension consultant

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

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

Yes No

D. Isapplicant or arelated person a general partner in any partnership in which clients are solicited to invest? © &

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

P
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FORM ADV Appiicant: SEC File Number: Date:
Part il - Page 5 The Robare Group, Ltd. 80t- 61767 01/06/2006

9. Participation or Interest in Client Transactions.
Applicant or a related person: (check those that apply)

™ A. Asprincipal,buys securities for itself from or sells securities it owns to any client.

B.  Asbroker or agent effects securities transactions for compensation for any client.

bought from a brokerage customer.

D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related

o

[© C. Asbrokeroragent forany person other than a client effects transactions in which client securities are sold to or

r~
person has some financial interest.

v

E. Buysor sells for itself securities that it also recommends to clients.

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

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

Yes No

10. Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage
investment advisory accounts or hold itself out as providing financial planning or some similarly termed o (o
services and impose a minimum dollar value of assets or other conditions for starting or maintaining an
account?

(If yes, describe on Schedule F)

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

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

For Item 11A see Schedule F

B. Describe below the nature and frequency ofregular reports to clients on their accounts,

For Item 11B see Schedule F

i

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

F-RG-P-0000060




FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 6 The Robare Group, Ltd. 801- 61767 01/06/2006

12. Investment or Brokerage Discretion.

A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

Yes No

(1) securitiestobe boughtorsold? CHE

Yes No

(2) amount of the securities to be bought or sold? (O

Yes No

(3) broker or dealer to be used? N B =

Yes No

(4) commission rates paid? | S

Yes No

B. Does applicant or a related person suggest brokers to clients? ’ B D

For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3),
A(4) or B, describe on Schedule F the factors considered in selecting brokers and determining the
reasonableness of their commissions. If the value of products, research and services given to the applicant
or a related person is a factor, describe:

@ the products, research and services

e whether clients may pay commissions higher than those obtainable from other brokers in return for those products and
services

¢ whetherresearchis used to service all of applicant’s accounts or just those accounts paying for it; and

® any procedures the applicant used during the last fiscal ycar to direct client transactions to a particular broker in retum
for product and research services received.

13. Additional Compensation.

Does the applicant or a related person have any arrangements, oral or in writing, where it:

A. ispaid cash by orreceives some economic benefit (including commissions, equipment or non-research Yes No
services) from a non-client in connection with giving advice to clients? = O

Yes No

B. directly orindirectly compensates any person for client referrals? ‘ ‘ - S O

(For each yes, describe the arrangements on Schedule F.)

14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

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

e requires repayment of more than $500 in fees per clientand 6 or more months in advance
’ Yes No
Has applicant provided a Schedule G balance sheet? O &

Answer all items. Complete amended pages in full, circle amended items angd file with execution page (page 1).
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Schedule F of

Applicant: SEC File Number: Date:
Form ADV
Continuation Sheet for Form ADV Part il | The Robare Group, Ltd. 801- 61767 04/24/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1. Full name of applicant exactly as stated inItem 1A ofPartl ofForm ADV: RS Empl. No.
The Robare Group, Ltd. [
ltem of Form
{identify) Answer

Introduction

This document is being offered to you on behalf of The Robare Group, Ltd. doing business
as Robare & Jones Asset Managers (“ROBARE”) so as to provide you with information
about the services ROBARE provides and the manner in which those services are made
available to its clients. '

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

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

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

Privacy Policy

All information given to ROBARE and all recom:endations and advice furnished by
ROBARE to the client will be kept confidential and will not be disclosed to anyone, except
as ROBARE may agree in writing or as may be required to do so by law.

ROBARE will collect non-public personal information (NPI) about the client as part of this
engagement. This information will be obtained directly from the client and includes details
such as the client’s date of birth, social security number, financial account numbers and
balances, tax retumns, sources and amounts of income, home addresses, telephone numbers,
and other such personal information.

As part of ROBARE’s policy, ROBARE restricts access to confidential personal
information about the client to those ROBARE employees who need to know that
information in order to provide products or services to clients. ROBARE maintains
physical, electronic, and procedural safeguards to comply with federal standards to guard
the client’s confidential personal information.

Should a client agree to accept investment advisory services provided by ROBARE,
ROBARE may share the client’s NPI with non-affiliated third parties. ROBARE may

Py
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Schedule F of Applicant: SEC File Number: Date:
Form ADV

Continuation Sheet for Form ADV Part ll | The Robare Group, Ltd. 801- 61767 04/24/2008

(Do not use this Schedule as a continuation sheet for Form ADV Part [ or any other schedules.)

\.  Full name of applicant exactly as stated in Item 1A of Part 1 of Form ADV: IRS Empl. ldent. No.:
The Robare Group, Ltd. | e
Item of Forin ‘
{identify) Answer

maintain agreements with various affiliated or non-affiliated entities who may act as the
custodian and account holder for the clients of ROBARE and securities may be offered
Introduction
(continued) through such entities if properly engaged by ROBARE. ROBARE will share only the
appropriate customer NPI necessary to ensure that ROBARE is able to provide the highest
level of service to the client.

Use of nonpublic information of former clients. ROBARE will provide nonpublic
information about former client only if required to do so by law or regulation or to those
parties who need such information in order for the firm to carry out any continued -
obligation with respect to the services covered by the former adviser/client relationship.

Should the client prefer, ROBARE will not disclose confidential personal information about
the client to non-affiliated third parties. The client may opt out of those disclosures; that is,
the client may direct ROBARE not to make those disclosures (other than disclosures
required or permitted by law). Should the client with to opt out of disclosures to non-
affiliated third parties, he/she may call the following number: (281) 374-0756 or
jack@robare-jones.com.

LA(L) Thepercentage identified in item 1.A.(1) is an estimated figure.

Service(s) provided: ROBARE may provide investment supervisory services. Such service
may be provided on a discretionary or non-discretionary basis and would include ongoing
monitoring and supervision of the client’s account(s). For ease of reference, this service
type shall be referred to as “investment supervisory” services.

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

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

¢ ROBARE may design, revise, and reallocate a client’s custom portfolio.
Investments are determined based upon the client’s investment objectives, risk
tolerance, net worth, net income, age, time horizon, tax situation and other various
suitability factors, Restrictions and guidelines imposed by the client may affect the
composition and performance of custom portfolios (as a result, performance of
custom portfolios within the same investment objective may differ and the client
should not expect that the performance of his/her custom portfolios will be
identical to any other individual’s portfoiio performance).

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

Complete amended pages in full, circle amended items and file with execution page (page 1).
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{Bonotuse this Schedule as a continuation sheet for Form ADV Part [ or any other schedules.)

1. Full name o fapplicant exactly as stated inItem 1A of Part] of Form ADV: RS Empl. Ident. No.:

The Robare Group, Ltd. T

ItemofForm |
(identify) Answer

¢ ROBARE may also recommend products or services managed or offered by other
investment advisers or other parties (third parties) that may or may not be affiliated
1.A(1)
(continued) with ROBARE. Such products or services may include, but would not be limited
to, “separately managed account programs” as well as wrap fee programs.”

A “separately managed account program” is essentially a traditional brokerage

account managed by an investment adviser. In the context of ROBARE’s services,

ROBARE may refer its clients to outside investment advisers who would perform-
specific investment advisory or portfolio management services over clients’

accounts. ROBARE may recommend outside investment advisers to perform such

services for its clients’ accounts and in tum, ROBARE will monitor such outside

investment advisers’ performance with respect to such separately managed account

programs. Specific services and fees related to such programs will be available in

the outside investment adviser’s current disclosure document(s).

A “wrap fee program” is a program that offers participants a suite of services such
as asset allocation; portfolio management; trade execution; and certain
administration activities, all for a single fee — typically an annual percentage of the
client’s total assets under the investment adviser’s management. A wrap fee
program(s) is designed to assist clients in obtaining professional asset management
services for a convenient single “wrapped” fee. ROBARE does not manage,
sponsor, or administer any wrap fee programs.

ROBARE shall offer a wrap fee brochure or other appropriate disclosure document
to any advisory clients who are recommended to participate in a wrap program(s).
The wrap fee brochure provides clients with disclosure information about the
adviser offering the wrap fee program as well as the wrap fee program itself. A
wrap program participant should consider all of the information within the wrap
fee brochure before participating in a wrap fee program recommended by
ROBARE.

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

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

e Percentage of Assets Under Management.

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

1.LA.(3) The percentage identified in Item 1.A.(3) is an estimated figure.

ROBARE may fumish investment advice through consultations not included in any of the
services described above. ROBARE may prepare g written financial plan as part of its
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item of Form
(identify) Answer

advisoty services. ROBARE’s written financial plan services may involve consultation,
analysis, and recommendations in the six areas of financial planning, which include (1)

1.A.(3) ,
(continued) financial situation; (2) income taxes; (3) insurance; (4) investments; (5) retirement
planning; and (6) estate planning.

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

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

e  Preparation of an annual net worth statement;

o Create a cash flow statement;

o Review curmrentinvestments and make recommendations thereon;
Review client’s most recent tax returns and provide tax planning advice or tax
preparation services;

o Review client’s life insurance and disability insurance and make recommendations
thereon;

o Review client’s estate plan and make recommendations thereon;

e Complete aretirement analysis; and

¢ Provide education planning advice.

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

° invesiinent objectives;

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

net worth;

income and tax status, personal and business assets;

marnital status; )

number of dependents;

risk profile;

previous investment experience; and

other factors unique to the client’s particuMr circumstances.

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

F-RG-P-0000065



Schedule F of
Form ADV

Continuation SheetforForm ADV Part Il | The Robare Group, Ltd. 801- 61767 04/24/2008

Applicant. SEC File Number: Date:

(Do not use this Schedule as a continuation sheet for Form ADV Part [ or any other schedules.)

1. Full name of applicant exactly as stated in ftem 1A of Part 1 o f Form ADV: IRS Empl. Ident. No.:

The Robare Group, Ltd.

.

Item of Form

(identify)

Answer

item 1A(7)

Item 1D

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

As previously noted, fees for ROBARE’s advisory services described in this section may
involve the following fee types.

e Hourly fees.

If client chooses to engage ROBARE for the implementation of their financial plan, the
client will not incur hourly charges for this service as ROBARE will be compensated for
this service on a percentage for asset under management basis.

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

The percentage identified in Item 1A(7) is an estimated figure.

On more than an occasional basis, individuals associated with ROBARE may furnish
advice to the client on matters not involving securities. Such matters may involve issues
related to tax planning and/or tax preparation, business planning, estate planning, insurance
products, employee benefits, mortgage financing, education planning, savings strategies,
etc.

As part of these services, the client may or may not engage ROBARE to provide to him/her
with any written documentation that supports recommendations or conclusions reached in
advising the client. If the client wishes to engage ROBARE for some type of service not
specifically mentioned or referred to in the services noted above, he/she must then provide
ROBARE with guidance as to the scope of the engagement.

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

s  Hourly fees.

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

The following information shall address the fees that ROBARE may charge for the services
described in the previous sections. Information noted below shall address the general fee
ranges, calculation methods, billing frequency, and manner of billing.

?;{
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Item of Form
(identify) Answer
Annual Asset-Based Fee.
Account(s) Value Annual Percentage
$100,000 - $500,000 2.00%
$500,001 - $2,000,000 1.50%
$2,000,001 - and up 1.00%
This schedule is used as a guideline only; all fees are sub ject to negotiation at
the sole discretion of ROBARE.

Asset of Annual Asset-Based Fees (in ARREARS). One quarter (1/4) of the total annual
investment advisory fee (i.e., percentage of assets under management) amount, prorated
according to the date (“inception date”) of execution of the CAA, shall be payable at the
end of the calendar quarter in which the initial meeting between the client and ROBARE
takes place. The remaining three quarterly.portions of the annual fee amount shall be
individually due and payable by the client at the end of each subsequent calendar quarter
and such arrangements shall continue in effect unless the CAA is properly terminated or
otherwise modified in accordance with the provisions of the CAA.

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

Annual Asset-Based Fees (third-party adviser):

Outside managers recommended or selected by ROBARE charge their own advisory fees
for managing client assets/accounts. Such fees shall generally be based on a percentage of
the assets under management. ROBARE?’s fees are subject to negotiation and are part of
the overall fees charged by such outside money managers. ROBARE’s compensation will
not increase the overall fees charged by outside money managers who are actively
managing a client’s assets. Additional details related to fees charged by outside investment
advisers will be explained in any such advisers’ disclosure document.

Assessment of Annual Asset-Based Fees.

ROBARE will not bill or invoice clients directly for its fees related to the recommendation
and/or selection of other investment advisers. The fees charged by other investment
advisers shall be assessed by such parties. Such fees may be charged in advance or in
arrears; monthly, quarterly, or annually. Further, fees may be collected via the custodian or
by way of direct billing by such investment adviser. Regardless of the other investment
adviser’s billing practices, ROBARE's compensation shall be received by ROBARE from
the other adviser in accordance with the normal and customary billing practices as outlined
in the outside investment adviser’s disclosure document.

Hourly Fees:

ROBARE may charge an hourly fee for its advisory services. ROBARE’s hourly fees are
negotiable, but generally range from $100 to $300 on an hourly basis, depending upon the
level and scope of the services required. =
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ROBARE?’s hourly rate is determined based on anticipated work to be done. Since
ROBARE cannot accurately determine the hourly fee amount until learning about client’s
financial circumstances, it is ROBARE's practice to provide an initial, no obligation, no
cost meeting in order to become familiar with the client’s circumstances.

The services that may correspond to the designated hourly fee amount may vary. ROBARE
is unable to forecast the exact services that may be involved for a client who is charged
$100 as opposed to $300 for ROBARE’s services on an hourly-fee basis. As such, the
deterrmination of the hourly-fee amount will vary based upon any number of factors that
may be specific to each individual client’s set of circumnstances. Advisory services that are
anticipated to be more complex will generally warrant a higher hourly-fee amount. Less
complex services may generally result in a lower hourly-fee amount.

There is no set group of services that may be obtained at the $100 level nor any particular
set of services that may be obtained at the 3300 level. The hourly-fees will be based on the
complexity of the service that is anticipated to be necessary for the particular client(s).

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

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

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

Other Fee Considerations:

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

The custodian shall send to the client a statement, at least quarterly, indicating
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e all amounts disbursed from the account, and
e the amount of advisory fees paid directly to ROBARE.

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

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

In addition to ROBARE’s investment advisory fee(s), the client may be assessed other fees
by parties independent from ROBARE. The client may also incur, relative to certain
investment products (such as Item 1D mutual funds), charges imposed directly at the
investment product level (e.g., advisory fees, administrative fees, and other fund expenses).
Brokerage fees/commissions charged to the client for securities trade executions may be
billed to the client by the broker-dealer or custodian of record for the client account, not
ROBARE. Any such fees are exclusive of, and in addition ROBARE’s compensation. The
client acknowledges he/she will be solely and directly responsible for fees, including other
than ROBARE's fees billed directly to the client.

Item S Any associated person of ROBARE providing investment advice to the client is required to
meet the specific state registration examination requirements in order to provide such advice.
This licensing typically involves a General Securities Representative (Series 7) and state
“blue-sky” law examination (Series 66), or a Uniform Investment Advisor Examination
{Series 65), or designation such as CFA, CFP, ChFC, CLU.

Item 6 Mark L. Robare YOB: 1952

Education Background

Institute of Business and Finance 1996 - CFS

College for Financial Planning 1989 - CFP

American College 1988 - ChFC

American College 1987 - CLU

Business Background

Robare & Jones Asset Managers 08/00 - Present
IAR/Limited Partner/CCO

Robare Asset Management, Inc. 08/00 - Present
President

Triad Advisors, Inc. 02/03 - Present

Registered Principal &

Complete amended pages in full, circle amended items and file with execution page (page 1).
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(Do not use this Schedule as a continuation sheet for Form ADV Part [ or any other schedules.)

1. Full came ofapplicant exactly as stated inItem 1A of Part I of Form ADV:

The Robare Group, Ltd.

IRSEm Ident. No.:

.

ltem of Form

(identify)
Allmerica Investment Management Company, Inc. 01/90 - 02/03
Investment Adviser Representative
Allmerica Financial 01/81 - 02/03
Investment Adviser Representative
Allmerica Investments, Inc. 01/81 - 02/03
Registered Representative
State Mutual Life 01/81 - 02/03
Insurance Agent/Sales
Jack L. Jones YOB: 1971
Education Background
College of Financial Planning 2002 - CFP
Institute of Business and Finance 2001 - CFS
American College 2000 - ChFC
Stephen F. Austin State University 1994 - BBA
Nacogdoches, TX
Business Background
Robare & Jones Asset Managers 08/00 - Present
1AR/Limited Partner
Robare Asset Management, Inc. 08/00 - Present
Owner
Triad Advisors, Inc. 02/03 - Present
Registered Representative
Allmerica Investment Management Company, Inc. 09/00 - 02/03
Investment Adviser Representative
Allmerica Finance 08/94 - 02/03
Insurance Agent/Sales
Allmerica Investments, Inc. 08/94 - 02/03
Registered Representative

Item 8C(1) Associated persons of ROBARE are licensed to sell securities through Triad Advisors,
Inc., a broker-dealer registered with FINRA and various regulatory agencies. When
placing securities transactions through Triad, in their capacity as registered
representatives, they may earn sales commissions.-

Complete amended pages in full, circle amended items and file with execution page (page 1).
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1. Full nameofapplicant exactly as stated inltem 1A of Part 1 of Form ADV: IRS Empl. Ident. No.:

The Robare Group, Ltd.

tem of Form

(identify)

| .

Answer

Item 9B

Item 9E

Individuals associated with ROBARE may also be associated with Triad Advisors, Inc.
(“Triad”), member FINRA/SIPC. ROBARE and Triad are not affiliated companies.

Triad offers general securities products, which will be offered separately from ROBARE’s
investment advisory services. As aresultof certain investment-related recommendations (or
other investment advisory services) provided to its clients, individuals associated with
ROBARE who are also properly qualified/licensed and registered on behalf of Triad may
facilitate certain securities transactions related to ROBARE's advisory services, on behalf of
such clients through Triad. Any such transactions may be facilitated through Triad, in its
capacity as a registered broker-dealer. All such activities are considered “broker-dealer
activities” for the purposes of this disclosure document. To the extent allowed by applicable
law and/or regulation, individuals associated with ROBARE may receive compensation (i.e.,
commissions) for their broker-dealer activities.

Initial Public Offering (IPO) Policy. ROBARE on occasion may recommend the purchase
IPOs for its individual client accounts. This policy will also apply for those individual clients
of ROBARE who, on a completely unsolicited basis, contact ROBARE to request that
ROBARE purchase a specific IPO for his/her account; to the extent same has been made
available to ROBARE. In the event of any such solicited IPO (i.e., suitable for the client
relative to the client’s investment objective(s), financial situation(s) and current asset
allocation(s)), may (to the extent possible under the circumstances) purchase such IPO on a
pro-rata basis with other solicited or unsolicited client requests. To the extent possible and
applicable under the circumstances, ROBARE will allocate solicited/unsolicited individual
client TPO share purchases among qualified individual clients on a rotational basis. To the
extent possible and applicable under the circumstances, ROBARE will use reasonable efforts
to allocate available TPO shares on a fair and equitable basis in accordance with the terms
and conditions of the aforementioned policy.

INTEREST IN CLIENT TRANSACTIONS

ROBARE or its personnel may invest for their own accounts or have a financial interest in
the same securities or other investments that ROBARE recommends or acquire for the
accounts of the client, and may engage in transactions that are the same as or different than
transactions recommended to or made for the client’s accounts. Such transactions are
permitted if effected, pre-cleared and reported in compliance with ROBARE's Policy on
personal securities transactions. Generally, personal securities transactions will not be pre-
cleared when an order for the same or a related security is pending for the account of the
client. ROBARE’s Designated Principal reviews reports of personal transactions in securities
by ROBARE personnel quarterly or more frequently if required.

Investment Policy

None of ROBARE's investment advisory representative may effect for himself or herself or
for his or her immediate family (i.e., spouse, minor children, etc.; collectively, “Covered
Persons™) any transactions in a security which is being actively recommended to any of
ROBARE’s clients, unless in accordance with the following Firm Procedures.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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1. Full name of applicant exactly as stated in Item 1A of Part ] of Form ADV: IRS Empl. Ident.

The Robare Group, Litd.

.

Itemof Form
{identify)

Answer

Item 10

Firm Procedures

In order to implement ROBARE’s Investment Policy, the following procedures have been
put into place with respect to ROBARE and its Covered Persons:

1. Ifthe Firm is recommending that any of its clients buy any security, no Covered
Persons may purchase that security prior to the client’s purchase of that security;
and

2. If the Firm is recommending that any of its clients sell any security, no Covered
Persons may sell that security prior to the client’s sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of the
Firm’s clients are always served over that the Firm’s. Trading by or on behalf of the Firm
and/or its Covered Persons that results in the interests of the Firm or its Covered Persons
being served over that of its clients could be considered a breach of the Firm’s fiduciary duty
and thus, is aggressively discouraged.

Code of Ethics

At ROBARE, we take great pride in our commitment to serving our clients’ needs and the
integrity with which we conduct our business. In our recent history, the financial services
industry has come under significant scrutiny, especially in the area of the inherent
responsibility of financial professionals to behave in the best interests of their clients.

Pursuant to Rule 204A-1 under the Investment Advisers Act of 1940, ROBARE has
developed a Code of Ethics (“Code™) as a means of memorializing our vision of appropriate
and professional conduct in carrying out the business of providing investment advisory
services. Our Code addresses issues such as the following:

Standards of conduct and compliance with applicable laws, rules, and regulations
Protection of material non-public information

The addressing of conflicts of interest

Employee disclosure and reporting of personal securities holdings and transactions
The firm’s IPO and private placement policy

The reporting of violations of the Code

Educating employees about the Code

Enforcement of the Code

® © @ ¢ ¢ 0 0 ©°

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

Generally, ROBARE shall impose a minimum fee amount for its investment advisor
services. ROBARE's fee structure is addressed fully in Item 1D as noted herein.

Exceptions may be made under certain circurnstances (e.g., for related accounts and for the
accounts of ROBARE personnel and their family members).

Complete amended pages in full, circle amended items and file with execution page (page 1).
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The Robare Group, Ltd.

L .

ftem of Form

(identify)

Answer

Item 11A

Item 1B

Item 12A

Reviews:

The Firm will review the client’s account(s) quarterly. The Designated Principal or his/her
designee shall review the client accounts for best execution, suitability, and service. The
Designated Principal will review the performance and cost basis for the client’s transactions,
comparing executed transactions to the offering memorandum to the client’s financial
information. The client’s objectives are used to review for suitability. Quarterly, transactions
are reviewed referencing client’s objectives for any transaction that may not fit the client’s
stated objectives, or ROBARE’s understanding of the client’s objectives will be flagged and
reviewed with the investment adviser representative placing the trade. ' )

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

This last trigger would be a prime example of a trigger for an intermittent review of a client
account.

Reviewers:

Number of reviewers: 2
Name and title of Designated Principal: Mark L. Robare, IAR, LP, CCO (10/2004).

Mr. Robare, along with Jack Jones will employ the procedures noted above for the client’s
account(s) subject to ROBARE’s investment advisory services.

Monthly statements will be provided by the custodian (not by ROBARE) of the account
identifying the account positions by cost basis, current price, and gains/(losses) for all
securities transactions. Upon the client’s request, a quarterly account appraisal may be
created for the client as well as an annual year-end statement.

ROBARE may exercise discretion over the following areas/items.

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

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

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Item of Form
{identify) Answer
Transactions for the client’s account generally will be effected independently, unless
ROBARE decides to purchase or sell the same securities for several clients at approximately
the same time. ROBARE may (but is not obligated to) combine or “batch” such orders to
obtain best execution, to negotiate more favorable transaction rates. To the extent that
ROBARE elects to aggregate client orders for the purchase or sale of securities, including
securities in which ROBARE’s principal(s) and/or associated person(s) may invest,
ROBARE shall generally do so in accordance with the parameters set forth in SEC No-
Action Letter, SMC Capital, Inc. ROBARE shall not receive any additional compensation or
remuneration as a result of the aggregation.
item 12B From time to time, ROBARE may refer the client to broker-dealers for the purposes of the

effecting of securities transactions. For details as to what factors ROBARE may consider in
selecting such broker-dealers, see below.

SECURITIES AND BROKERAGE SERVICES

ROBARE is not a broker-dealer. Unless the client directs otherwise, ROBARE shall
generally recommend that all the client’s accounts be maintained at, by, or through certain
other firms that are unaffiliated with ROBARE. Such firms shall generally be broker-dealers
that may also maintain registrations that allow such fums to engage in other types of
businesses outside of their broker-dealer activities.

Any such other firm may act in the capacity of “broker of record” for the client’s accounts,
in which case, another firm may serve as the custodian for the Client account(s).
Alternatively, any such other firm may serve as both the ‘‘broker of record” and “custodian”
for the client’s accounts. In no case shall ROBARE act or attempt to act in the capacity of
“broker of record” or “custodian” of the client’s accounts, funds, or other assets.

Although not all-inclusive, ROBARE may recommend the following brokers of tecord and
their corresponding custodian. i

Broker of Record Custodian
Triad Advisors, Inc. National Financial Services, LLC

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

In seeking best execution, the deterninative factor is not always the lowest possible cost, but
whether the transaction represents the best qualitative execution, taking into consideration
the full range of broker-dealer services, including factors such as execution capability,
commission rates, and responsiveness. Accordingly, although ROBARE will seek
competitive rates, it may not necessarily obtain the lowest possible commission rates for the
client’s account transactions.

P

Complete amended pages in full, circle amended items and file with execution page (page 1).
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The client may direct ROBARE to use a particular broker-dealer (subject to ROBARE's
right to decline and/or terminate the engagement) to execute some or all transactions for the
client’s account. In such an event, the client will negotiate terms and arrangements for the
account with that broker-dealer, and ROBARE will not seek better execution services or
prices from other broker-dealers or be able to “batch” the client’s transactions for execution
through other broker-dealers with orders for other accounts managed by ROBARE. As a
result, the client may pay higher commissions or other transaction costs or greater spreads, or
receive less favorable net prices, on transactions for the account than would otherwise be the
case.

Item 13A Certain investment adviser representatives of ROBARE, when acting as registered
representatives of a broker-dealer, may receive selling compensation from such broker-
dealer as a result of the facilitation of certain securities transactions on Client’s behalf
through such broker-dealer.

Additionally, investment adviser representatives of ROBARE, through such representative’s
association as a licensed insurance agent, may also receive selling compensation resulting

from the sale of insurance products of clients of ROBARE.

These other arrangements may create a conflict of interest.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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ltem 1 — Covear Page

The Robare Group, Ltd.
doing business as
Robare & Jones Asset Managers
20405 State Hwy 249, Suite 580
Houston, TX 77070
(281) 374-0756
March 2011

Form ADV, Part 2, our "Disclosure Brochure™ or “Brochure” as required by the Texas
Securities Board is a very important document between Clients (you, your) and The
Robare Group, Ltd. doing business as Robare & Jones Asset Managers (Robare, us,
we, our). Robare’s IARD firm number is 116537.

This Brochure provides information about our qualifications and business practices. If
you have any questions about the contents of this brochure, please contact us at (281}
374-0756. The information in this brochure has not been approved or verified by the
United States Securities and Exchange Commission (SEC) or by any state securities
authority.

We are a registered investment adviser with the Securities and Exchange Commission.
Our registration as an Investment Adviser does not imply any level of skill or training.
Additional information about The Robare Group, Ltd. also is available on the SEC’s
website at www.adviserinfo.sec.gov (click on the link, select “investment adviser firm”
and type in our firm name). Results will provide you with both Parts 1 and 2 of our Form
ADV.

Yy

Robzre G‘rcug’
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item 2 — Material Changes

This is our “initial” filing of our Form ADV Part 2 or “Disclosure Brochure”. As a result,
this Document, dated March, 2011 is brand new. This document was developed in
response to new requirements adopted and imposed by the SEC under the Investment
Advisers Act of 1940 (Advisers Act).

1. In future filings, this section of the Brochure will address only those “material
changes” that have been incorporated since our last delivery or posting of this
document on the SEC’s public disclosure  website (IAPD)
www.adviserinfo.sec.qov.

2. We may, at any time, update this Brochure and send a copy to you, or offer to
send you a copy (either by electronic means (email) or in hard copy form).

3. If you would like another copy of this Brochure, please download it from the SEC
website as indicated above or you may contact our Chief Compliance Officer,
Mark L. Robare at (281) 374-0756 or mark@robare-jones.com.

F-RG-P-0000077



ltem 3 ~ Table of Contents

M 1 = COVET PAGE.....oeetees sttt s e niba s st
ItemM 2 — MAterial ChangES.....ccueuuucecrieeeereneietrerecrrenesceseeseseeseestscssesasssssssssssmmssssssssssssssissss sesessssasssbaseseses i
Item 3 — Table Of CONENES ....ccuieieceicreeee ettt et seses e es e st se e st b e msantseens ii
Item 4 — AQVISOTY BUSINESS ..ot sanss s ens et tse s bt ss e st st 1
Item 5 — Fees and COMPENSAtION.......ccuui e ceecectetree e cesetesae s te s sesaeassssteseesssasassesasssssansasssensans 6
ltem 6 — Performance-Based Fees and Side-By-Side Management.........cccooeovveenceienennennenene.. 10
REM 7 = TYPES Of CHENES ettt sttt et st sttt ee et et me s 1
ltem 8 — Methods of Analysis, Investment Strategies and Risk of Loss........... .............................. 12
Item 9 — Disciplinary INFOrmMatioN........c.couev ittt st sete st et ses e ese s tectenn e 13
Item 10 — Other Financial Industry Activities and Affiliations...........ccceeeeeeicerneerenerener e 14
IEM 11 = COAE Of EtNICS ...ttt ettt ettt e ene s sn et os e mensnentas 16
1tem 12 ~ BroKerage PraCtiCeS.....cocivireeieceeteeceie sttt e eseesetes et sre s e s se s anses e sessssesassesesnsensoneas 18
Item 13 — REVIEW Of ACCOUNES.......coieeieccerieenctre sttt seceesestaeacenssesttaseetessssseseeaesentasacsssseneen 21
Item 14 — Client Referrals and Other Compensation.........c.ccceeerreerirteme e eeseeeseces e e e eecene 22
BBEM 15 = CUSIOAY ...ttt et et e e e e ae et et e s e e s aesae s se e e ae bt sstesnatensbansesebansassarsanasans 23
Item 16 — INVEStMENTt DISCIETION .....c.ovvereecccerercccreeecee et aescesese st saseseseeeeaesenssessesentaeseneacen 24
Item 17 —Voting Client Securities (i.e., ProXy VOtiNg).........ceceeerieerineiineestrieceteeseeesseseseeescvanes 25
Item 18 — Financial INfOrMEatIoNn ...t cereeneesseteceensssesessesenesssesserssesses cucssensan 26

F-RG-P-0000078




item 4 — Advisory Business

The Robare Group, Ltd. doing business as Robare & Jones Asset Managers (Robare,
us, we, our) is a Limited Partnership organized under the laws of the Texas State
Securities Board on August 4, 2000, and 50% owned by Mark L. Robare, 25% owned
by Jack L. Jones, 25% Robare Asset Management, Inc. We are registered as an
investment adviser with the U. S. Securities and Exchange Commission since April 2,
2003 and have filed our application to notice file as an investment adviser with the
Texas Securities Board, in order to provide the investment advisory products and
services described within this document. As of December 31, 2010, we have 200 clients -
with $106,000,000 of assets under management. -

We offer investment advisory services to individuals including trusts, estates and high
net worth individuals, pension and profit sharing plans, charitable organizations, and
corporations. This Disclosure Brochure provides you with information regarding our
qualifications, business practices, and the nature of advisory services that should be
considered before becoming our advisory client.

Prior to engaging us to provide investment advisory services, you will be required to
enter into a Client Advisory Agreement (“CAA") with us and a separate
custodial/clearing agreement. The advisory agreement shall set forth the terms and
conditions of the engagement, and describes the scope of the services to be provided
and the fees for such.

In performing its services, we will not verify any information received from you or from
other professionals, and is expressly authorized to rely thereon. If requested, we may
recommend and/or engage the services of other professionals for implementation
purposes. You are under no obligation to engage the services of any such
recommended professional. You retain absolute discretion over all such implementation
decisions and is free to accept or reject any of our recommendation.

Please contact Mark L. Robare, Chief Compliance Officer, if you have any questions
about this Brochure.

Individuals associated with us will provide our investment advisory services. These
individuals are appropriately licensed and qualified to provide advisory services on our
behalf. Such individuals are known as Investment Advisor Representatives (IARs).
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Our IARs is required to meet the specific state registration examination requirements in
order to provide such advice. This licensing typically includes a General Securities
Representative (Series 7) and state “blue-sky” law examination (Series 66), or a Uniform
Investment Advisor Examination (Series 65), or designation such as CFA, CFP, ChFC,
CLU.

Below is a description of the investment advisory and financial planning services we
offer. For more detail on any product or service please reference the advisory
agreement, wrap brochure (if applicable) or speak with your Robare IAR.

Investment Supervisory Services

We provide investment supervisory services. Such service may be provided on a
discretionary or non-discretionary basis and would include ongoing monitoring and
supervision of your account(s). For ease of reference, this service type shall be referred
to as “investment supervisory” services.

We will review your financial circumstances in order to determine a suitable course of
action for you. Such review may include, but would not necessarily be limited to,
investment objectives, your overall financial condition, income and tax status, personal
and business assets, risk profile, and other factors unique to your particular
circumstances.

Some examples of our investment advisory services may include the following:

o We may design, revise, and reallocate your custom portfolio. investments are
determined based upon your investment objectives, risk tolerance, net worth, net
income, age, time horizon, tax situation and other various suitability factors.
Restrictions and guidelines imposed by you may affect the composition and
performance of custom portfolios (as a result, performance of custom portfolios
within the same investment objective may differ and you should not expect that
the performance of your custom portfolios will be identical to any other
individual's portfolio performance). ‘

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

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

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

A “"wrap fee program” is a program that offers participants a suite of services
such as asset allocation; portfolio management; trade execution; and certain
administration activities, all for a single fee — typically an annual percentage of
your total assets under the investment adviser's management. A wrap fee
program(s) is designed to assist you in obtaining professional asset management
services for a convenient single “wrapped” fee. We do not manage, sponsor, or
administer any wrap fee programs.

We will offer a wrap fee brochure or other appropriate disclosure document that
are recommended to participate in a wrap program(s). The wrap fee brochure
provides you with disclosure information about the adviser offering the wrap fee
program as well as the wrap fee program itself. A wrap program participant
should consider all of the information within the wrap fee brochure before
participating in a wrap fee program recommended by us.

In making investment decisions on your behalf, we shall rely on a client profile
document or client questionnaire, which would be completed by you.

Furnishes Advice to Clients on Matters Not Involving Securities

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

In order to determine a suitable course of action for you, we will perform a review of the
variables that are presented. Such review may include, but would not necessarily be

3

F-RG-P-0000081



limited to, investment objectives, your overall financial condition, income and tax status,
personal and business assets, risk profile, and other factors unique to your particular
circumstances.

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

o Preparation of an annual net worth statement;
e Create a cash flow statement;
e Review current investments and make recommendations thereon;

e Review your most recent tax returns and provide tax planning advice or tax
preparation services;

e Review your life insurance and disability insurance and make recomme ndations
thereon;

e Review your estate plan and make recommendations thereon;

e Complete a retirement analysis; and

e Provide education planning advice.
Our fees for a written plan may be affected by several factors such as the complexity of
pertinent circumstances, the responsibility assumed by us, the potential benefit to you
and the perceived probability of certain anticipated complications that may arise.
Although not an all-inclusive list, the following factors may impact the fees(s) charged to
you.

e investment objectives;

e your overall financial condition, including current financial holdings;

e networth;

e income and tax status, personal and business assets;

e marital status;

e number of dependents;

e risk profile;

e previous investment experience; and

e other factors unique to your particular circumstances;;

4
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It should be noted that the above listed factors are NOT intended to represent
prospective examples of ALL factors that may contribute to the ultimate fee
determination; however, any of these factors COULD contribute to such. Further, no
single one of these factors should be solely relied upon in your fee arrangement(s)
determination.

If you choose to engage us for the implementation of their financial plan, you will not
incur hourly charges for this service as we will be compensated for this service on a
basis of a percentage for asset under management. ,

On more than an occasional basis, individuals associated with us may furnish advice to
you on matters not involving securities. Such matters may involve issues related to tax
planning and/or tax preparation, business planning, estate planning, insurance .
products, employee benefits, mortgage financing, education planning, savings
strategies, etc.

As part of these services, you may or may not engage us to provide to you with any
written documentation that supports recommendations or conclusions reached in
advising you. If you wish to engage us for some type of service not specifically
mentioned or referred to in the services noted above, you must then provide us with
guidance as to the scope of the engagement.

0
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item 5 — Fees and Compensation

General Account Characteristics

The general characteristics regarding “other” fees incurred, payment of fees, and
termination of contracts that will affect your account(s) are described below. Following
these disclosures are descriptions of the accounts or services that we offer, the basic
management fee structures and any unique characteristics. Information noted below
shall address the general fee ranges, calculation methods, billing frequency, and
manner of billing. For a complete discussion and disclosure regarding any services or
fee structure, we will provide a detailed advisory agreement and/or the third party
investment manager’'s Disclosure Brochure and the Form ADV Part 2A, Appendix 1
(wrap fee brochure), as applicable.

Other Fees

In addition to our investment advisory fee(s), you may be assessed other fees by parties
independent from us. You may also incur, relative to certain investment products (such
as mutual funds), charges imposed directly at the investment product level (e.g.,
advisory fees, administrative fees, and other fund expenses). Brokerage
feesfcommissions charged to you for securities trade executions may be billed to you by
the broker-dealer or custodian of record for your account, not by us. Any such fees are
exclusive of, and in addition our compensation. You acknowledge that you will be solely
and directly responsible for fees, including other than our fees billed directly to you.

Payment of Fees

Billing by custodian. Contemporaneously with the execution of the Client Advisory
Agreement (“CAA”), you will sign an authorization that will allow the custodian of any of
your accounts to debit such account(s) the amount of certain service fees owed to us
and remit such to us. The authorization shall remain valid until a written revocation of
the authorization is received by us. In connection with this fee deduction process, the
following procedures shall be followed.

The custodian shall send to the client a statement, at least quarterly, indicating

e all amounts disbursed from the account, and
e the amount of advisory fees paid directly to us.
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Via direct billing. If so desired, you may choose that we bill you directly for our fees. If so
chosen, you will be invoiced by the fifth business day of the month subsequent to the
most recently ended calendar quarter. Payments shall be due on or by the final
business day of the month in which the invoice is generated.

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

Termination of Contracts

The advisory agreement may be terminated by either party at any time. by written notice.
Fees paid in advance will be prorated to the date of termination and any unearned
portion of the fee will be refunded to the client.

Client acknowledges receipt of Part Il of Form ADV; a disclosure statement containing
the equivalent information; or a disclosure statement containing at least the information
required by Schedule H of Form ADV, if the client is entering into a wrap fee program
sponsored by the investment adviser. If the appropriate disclosure statement was not
delivered to the client at least forty-eight (48) hours prior to the client entering into any
written or oral advisory contract with this investment adviser, then the client has the right
to terminate the contract without penalty within five (5) business days after entering into
the contract. For the purposes of this provision, a contract is considered entered .into
when all parties to the contract have signed the contract, or, in the case of an oral
contract, otherwise signified their acceptance, any other provisions of this contract
notwithstanding.

Detailed information on the termination terms and fees can be found in the applicable
advisory agreement.

Fee-Based Advisor Managed Accounts

Account(s) Value Annual Percentage
$100,000 - $500,000 2.00%
$500,001 - $2,000,000 1.50%
$2,000,001 - and up 1.00%
This schedule is used as a guideline only; all fees are subject to negotiation at
our sole discretion.
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Asset of Annual Asset-Based Fees (in ARREARS). One quarter (1/4) of the total
annual investment advisory fee (i.e., percentage of assets under management) amount,
prorated according to the date (‘inception date”) of execution of the CAA, shall be
payable at the end of the calendar quarter in which the initial meeting between us takes
place. The remaining three quarterly portions of the annual fee amount shall be
individually due and payable by you at the end of each subsequent calendar quarter
and such arrangements shall continue in effect unless the CAA is properly terminated or
otherwise modified in accordance with the provisions of the CAA.

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

Annual Asset-Based Fees (third-party adviser):

Outside managers recommended or selected by us charge their own advisory fees for
managing client assets/accounts. Such fees shall generally be based on a percentage
of the assets under management. Our fees are subject to negotiation and are part of
the overall fees charged by such outside money managers. Our compensation will not
increase the overall fees charged by outside money managers who are actively
managing your assets. Additional details related to fees charged by outside investment
advisers will be explained in any such advisers’ disclosure document.

Assessment of Annual Asset-Based Fees.

We will not bill or invoice you directly for its fees related to the recommendation and/or
selection of other investment advisers. The fees charged by other investment advisers
shall be assessed by such parties. Such fees may be charged in advance or in arrears;
monthly, quarterly, or annually. Further, fees may be collected via the custodian or by
way of direct billing by such investment adviser. Regardless of the other investment
adviser’s billing practices, we will receive our compensation from the other adviser in
accordance with the nommal and customary billing practices as outlined in the outside
investment adviser’s disclosure document.

Furnishes Advice to Clients on Matters Not Involving Securities

We may charge an hourly fee for its advisory services. Our hourly fees are negotiable,
but generally range from $100 to $300 on an hourly basis, depending upon the level
and scope of the services required.

Our hourly rate is determined based on anticipated work to be done. Since we cannot
accurately determine the hourly fee amount until learning about your financial

s
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circumstances, it is our practice to provide an initial, no obligation, no cost meeting in
order to become familiar with your circumstances.

The services that may correspond to the designated hourly fee amount may vary. We
are unable to forecast the exact services that may be involved for you who are charged
$100 as opposed to $300 for our services on an hourly-fee basis. As such, the
determination of the hourly-fee amount will vary based upon any number of factors that
may be specific to each of your circumstances. Advisory services that are anticipated to
be more complex will generally warrant a higher hourly-fee amount. Less complex
services may generally result in a lower hourly-fee amount.

There is no set group of services that may be obtained at the $100 level or any
particular set of services that may be obtained at the $300 level. The hourly-fees will be -
based on the complexity of the service that is anticipated to be necessary for the
particular client(s).

We will obtain information from you-verbally and on any current information gathering
documents approved for use by us. The information gathered during this session will
assist us in determining the most appropriate course of action for your financial and
investment activities.

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

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

A conflict of interest may exist between us. You are under no obligation to act on our
IARs’ recommendations. If you elect to act on any of the recommendations, you are
under no obligation to effect the transactions through our associated person when such
person is employed as an agent of Triad, a licensed broker dealer.
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ltem 6 — Performance-Based FFees and Side-By-Side Management

We do not charge advisory fees on a share of the capital gains or capital appreciation of
the funds or securities in a client account (so-called performance based fees). Our
compensation structure is disclosed in detail in Item 5 above.

10
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lkem 7 — Types of Clients

We provide investment advisory services to individuals including trusts, estates and
high net worth individuals; pension and profit sharing plans, charitable organizations,
and corporations. Generally, we impose a minimum fee amount for its investment
advisor services. Our fee structure is addressed fully in Item 5 above. Exceptions may
be made under certain circumstances (e.g., for related accounts and for the accounts of
Robare personnel and their family members).

Although we do not impose a minimum account value, the third party money managers -
may reguire a minimum account size. ”

11
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ltem 8 — Methods of Analysis, Investment Strategies and Risk of Loss

As described in ltem 4 above, our investment strategies may include long term and
short-term buy and hold, and margin transactions. There may be a high portfolio
turnover ratio if our IARs actively trade on margin for your accounts. Additionally, the
use of margin may also result in interest charges as well as all other fees and expenses
associated with the security or account involved. We utilize a variety of securities,
including but not limited to, equities, bonds, U.S. governments, municipals, mutual funds
(including closed-end funds), unit investment trusts (UITs), variable annuities, variable
life insurance, and interests in partnerships investing in real estate, and oil and gas.

We believe in broad-based diversification that utilizes a wide variety of asset classes
and management styles. We construct and maintain portfolios for clients based on their
personal risk tolerance, time horizon, and individual investment goals. We carefully
monitor the individual managers we utilize and will make changes for asset allocation
purposes, if managers have sub-standard absolute or peer group performance, the
individual manager(s) change, and other quantitative and qualitative criteria.

In determining the investment advice to give to you, we determine trends and project
future values. In addition, we analyze the financial statements and health of a business,
its management and competitive advantages, and its competitors and markets but
usually focusing on growth or value (or sometimes a combination of both) to determine
if such security meets the clients’ needs and objectives. We will take into consideration
when making investment decisions the stages of the business during a given point in
time. We may also perform a security analysis discipline in forecasting the direction of
prices through the study of past market data, primarily price and volume.

There are inherent risks involved for each investment strategy or method of analysis we
use and the particular type of security we recommend. Investing in securities involves
risk of loss which you should be prepared to bear.

12
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{tem 9 — Disciplinary information

We do not have any legal, financial or other “disciplinary” item to report. We are
obligated to disclose any disciplinary event that would be material to you when
evaluating us to initiate a Client / Adviser relationship, or to continue a Client /Adviser

relationship with us.
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ltem 10 — Other Financial industry Activities and Affiliations

Neither Robare nor its employees are registered, or have an application pending to
register as a broker-dealer, futures commission merchant, commodity pool operator,
commodity trading advisor or an associated person (or registered representative) of the
foregoing entities.

In addition, neither Robare nor its employees have any arrangement that is material to
its advisory business or to our clients with an affiliated person that is a:

e Broker-dealer,
e Investment Company,

e Futures commission merchant (or commodity pool operator or commodity trading
advisor),

e Banking or thrift institution,

e Accountant or accounting firm,
e Lawyer or law firm,

¢ Insurance company or agency,
e Pension consultant, or

e Real estate broker or dealer.

However, our IARs are registered representatives of Triad Advisors, Inc. (“Triad”), a
registered broker dealer with FINRA/SIPC and various regulatory agencies. We may
also recommend other advisers to manage your assets. Any compensation
arrangements or other business relationships between the advisory firms are described
in detail in items 4 and 5 above.

Triad offers general securities products, which will be offered separately from our
investment advisory services. As a result of certain investment-related
recommendations (or other investment advisory services) provided to you, our IARs
who are also properly qualified/licensed and registered on behalf of Triad may facilitate
certain securities transactions related to our advisory services, on your behalf through
Triad. Such transactions may be facilitated through Triad, in its capacity as a registered
broker-dealer. All such activities are considered “broker-dealer activities” for the

14
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purposes of this disclosure document. As a registered representative of Triad, our IARs
may receive compensation (i.e., commissions) for their broker-dealer activities to the
extent allowed by applicable law and/or reguiation.

Triad is also a licensed SEC investment adviser. Activities listed and commissions
eamed are independent from and in addition to those of FCS.

Triad is a wholly owned subsidiary of L.adenburg Thalmann Financial Services (LTFS).
Ladenburg Thalmann Asset Management and Investacorp Advisory Services are SEC
registered investment advisors and are wholly owned subsidiaries of LTFS. Triad is also
affiliated with Ladenburg Thalmann & Co. (“LTCI,”), and Investacorp, Inc. full service
broker-dealers registered with the SEC, FINRA and various state regulatory agencies.

The above affiliation may be considered material; however, we are not under commonw
control or ownership withTriad Advisors, Inc.
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Item 11 — Code of Ethics

We take great pride in our commitment to serving your needs and the integrity with
which we conduct our business. In our recent history, the financial services industry has
come under significant scrutiny, especially in the area of the inherent responsibility of
financial professionals to behave in the best interests of their clients.

We have in place Ethics Rules (the “Rules”), which are comprised of the Code of Ethics
and Insider Trading policies and procedures. The Rules are designed to ensure that our
personnel (i) observe applicable legal (including compliance with applicable state and
federal securities laws) and ethical standards in the performance of their duties; (ii) at all
times place the interests of our clients first; (iii) disclose all actual or potential conflicts;
(iv) adhere to the highest standards of loyalty, candor and care in all matters relating to
its clients; (v) conduct all personal trading consistent with the Rules and in such a
manner as to avoid any actual or potential conflict of interest or any abuse of their
position of trust and responsibility; and (vi) not use any material non-public information
in securities trading. The Rules also establish policies regarding other matters such as
outside employment, the giving or receiving of gifts, and safeguarding portfolio holdings
information.

Under the generai prohibitions of the Rules, our personnel may not: 1) effect securities
transactions while in the possession of material, non-public information; 2) disclose
such information to others; 3) participate in fraudulent conduct involving securities held
or to be acquired by any client; and 4) engage in frequent trading activities that create or
may create a conflict of interest, limit their ability to perform their job duties, or violate
any provision of the Rules.

Our personnel are required to conduct their personal investment activities in a manner
that we believe is not detrimental to its advisory clients. Our personnel are not permitted
to transact in securities except under circumstances specified in the Code of Ethics.
However, as described below, there may be circumstances where our personnel may
buy and sell on behalf of its clients, securities of issuers or other investments in which
they own securities or otherwise have an interest. The policy requires all Access
Persons (defined as investment personnel, which includes portfolio managers, assistant
portfolio managers, research analysts and trading room personnel, our officers, and
other designated persons) to report all personal transactions in securities not otherwise
exempt under the policy. All reportable transactions are reviewed for compliance with

e
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the Code of Ethics. The Ethics Rules are available to you and prospective clients from
upon request.

We or our personnel may invest for their own accounts or have a financial interest in the
same securities or other investments that we recommend or acquire for your accounts,
and may engage in transactions that are the same as or different than transactions
recommended to or made for the client’'s accounts. Such transactions are permitted if
effected, pre-cleared and reported in compliance with our Policy on personal securities
transactions. Generally, personal securities transactions will not be pre-cleared when an
order for the same or a related security is pending for your account. Our Designated
Principal reviews reports of personal transactions in securities by our personnel
quarterly or more frequently if required.

Investment Policy

None of our investment advisory representatives may effect for himself or herself or for
his or her immediate family (i.e., spouse, minor children, etc.; collectively, “Covered
Persons”) any transactions in a security which is being actively recommended to any of
our clients, unless in accordance with the following Firm Procedures.

Firm Procedures

In order to implement our Investment Policy, the following procedures have been put
into place with respect to us and our Covered Persons:

1. If we are recommending to you to buy any security, no Covered Persons may
purchase that security prior to your purchase of that security; and

2. If we are recommending that you sell any security, no Covered Persons may sell
that security prior to your sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of
our clients are always served over ours. It could be considered a breach of our fiduciary
duty and thus, is aggressively discouraged that trading by us or on our behalf and/or its
Covered Persons that result in our interests or its Covered Persons being served over
that of our clients.

On occasion, we may recommend the purchase IPOs for your accounts. This policy will
also apply for those who, on a completely unsolicited basis, contact us to request that
we purchase a specific IPO for your account; to the extent same has been made
available to us. In the event of any such solicited IPO (i.e., suitable for you relative to
your investment objective(s), financial situation(s) and current asset allocation(s)), may
(to the extent possible under the circumstances) purchase such IPO on a pro-rata basis

17
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with other solicited or unsolicited requests. To the extent possible and applicable under
the circumstances, we will allocate solicited/unsolicited PO share purchases among
qualified individual clients on a rotational basis. To the extent possible and applicable
under the circumstances, we will use reasonable efforts to allocate available IPO shares
on a fair and equitable basis in accordance with the terms and conditions of the
aforementioned policy.

If you so chooses, they may implement investment advisory recommendations by
utilizing the 1AR’s status as registered representatives of Triad. As registered
representatives, our associated persons can sell securities to you for commissions. This
could present a potential conflict of interest as the associated persons could receive
fees for advisory services and/or commissions for brokerage transactions if you choose
to implement recommendations of our associated persons in their capacities as
registered representatives of Triad.

18
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ltem 12 - Brokerage Practices

From time to time, we may refer you to broker-dealers for the purposes of the effecting
of securities transactions. The factors we may consider in selecting such broker-dealers
are detailed below.

SECURITIES AND BROKERAGE SERVICES

We are not a broker-dealer. Unless you direct us otherwise, we shall generally
recommend that all your accounts be maintained at, by, or through certain other firms
that are unaffiliated with us. Such firms shall generally be broker-dealers that may also
maintain registrations that allow such firms to engage in other types of businesses
outside of their broker-dealer activities.

Another firm may act in the capacity of “broker of record” for your accounts, in which
case, another firm may serve as the custodian for your account(s). Alternatively, such
other firm may serve as both the “broker of record” and “custodian” for your accounts.
Under no circumstances that we act or attempt to act in the capacity of “broker of
record” or “custodian” of your accounts, funds, or other assets.

"Although not all-inclusive, we may recommend the following brokers of record and their
corresponding custodian.

Broker of Record Custodian

Triad Advisors, Inc. National Financial Services, LLC

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

In seeking best execution, the determinative factor is not always the lowest possible
cost, but whether the transaction represents the best qualitative execution, taking into
consideration the full range of broker-dealer services, including factors such as
execution capability, commission rates, and responsiveness. Accordingly, although we
will seek competitive rates, it may not necessarily obtain the lowest possible
commission rates for your account transactions.
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You may direct us to use a particular broker-dealer (subject to our right to decline and/or
terminate the engagement) to execute some or all transactions for your account. In such
an event, you will negotiate terms and arrangements for the account with that broker-
dealer, and we will not seek better execution services or prices from other broker-
dealers or be able to “batch” your transactions for execution through other broker-
dealers with orders for other accounts managed by us. As a result, you may pay higher
commissions or other transaction costs or greater spreads, or receive less favorable net
prices, on transactions for the account than would otherwise be the case.

We have no soft dollar arrangements or directed brokerage arrangements at this time.
We also do not aggregate trades.
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ltem 13 — Review of Accounts

REVIEWS AND REVIEWERS: We will review your account(s) quarterly. The

Designated Principal, Mark L. Robare or his designee shall review your accounts for

best execution, suitability, and service. The Designated Principal will review the

performance and cost basis for your transactions, comparing executed transactions to

the offering memorandum to your financial information. Your objectives are used to

review for suitability. Quarterly, transactions are reviewed referencing your objectives

for any transaction that may not fit your stated objectives, or our understanding of your

objectives will be flagged and reviewed with the investment adviser representative
placing the trade.

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

Monthly statements will be provided to you by the custodian (not by ROBARE) of the
account identifying the account positions by cost basis, current price, and gains/(losses)
for all securities transactions. Upon your request, a quarterly account appraisal may be
created for you as well as an annual year-end statement.
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ltem 14 — Client Referrals and Other Compensaticn

We do not have any arrangement under which it or its related person compensates, or
receives compensation from, another for client referrals at this time.

Certain of our IARs, when acting as registered representatives of Triad, may receive
selling compensation from Triad as a result of the facilitation of certain securities
transactions on your behalf through Triad. Such fee arrangements shall be fully
disclosed to clients. In connection with the placement of client funds into investment
companies, compensation may take the form of front-end sales charges, redemption
fees and 12(b)-1 fees or a combination thereof. The prospectus for the investment
company will give explicit detail as to the method and form of compensation.
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Iltem 15 — Custody

We do not have custody of client funds or securities; however, we may be granted
authority, upon written consent from you, to deduct the advisory fees directly from your
account, The custodian will send to you, at least quarterly, an account statement
identifying the amount of funds and each security in the account at the end of period

and setting forth all transactions in the account during that period including the amount
of advisory fees paid directly to us.
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Item 16 — invesiment Discretion

As described in details in Item 4 above, we may exercise discretion over the specific
securities and the amount of securities to be bought or sold on your behalf when it is
necessary to assist you in implementing your investment strategy. We will have
authority to exercise full discretion without restriction. If done so on a non-discretionary
basis, we shall make certain recommendations that must be authorized by you prior to
our facilitation of any such transactions that may have been recommended. We shall
observe any other specific limitations that may be imposed by you in relation to this
discretionary authority.
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ftem 17 — Voting Client Securities (i.e., Proxy Voting)

We do not vote proxies. You maintain exclusive responsibility for: (1) directing the
manner in which proxies solicited by issuers of securities beneficially owned by you
shall be voted, and (2) making all elections relative to any mergers, acquisitions, tender
offers, bankruptcy proceedings or other type events pertaining to your investment
assets. We and/or you shall correspondingly instruct each custodian of the assets to
forward copies of all proxies and shareholder communications relating to your
investment assets.
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ltem 18 — Financial Information

We have no financial condition that is reasonably likely to impair our ability to meet
contractual commitments to you given that we do not have custody of client funds or
securities, or require or solicit prepayment of fees more than $500 per client and six
months or more in advance. In addition, we are not currently, nor at any time in the past
ten years been, subject of a bankruptcy petition.

26

F-RG-P-0000104







ASSET MAMNAGERS
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This Brochure provides information about our qualifications and business practices of
The Robare Group, Ltd. doing business as Robare & Jones Asset Managers (*“Robare”,
"us”, "we”, "our”). If you (“clients”, your”) have any questions about the contents of this
brochure, please contact us at (281) 374-0756. The information in this brochure has not
been approved or verified by the United States Securities and Exchange Commission
(SEC) or by any state securities authority.
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We are a registered investment adviser with the Securities and Exchange Commission.
Our registration as an Investment Adviser does not imply any level of skill or training.
Additional information about The Robare Group, Ltd. also is available on the SEC's
website at www.adviserinfo.sec.gov (click on the link, select “investment adviser firm”
and type in our firm name). Results will provide you with both Parts 1 and 2 of our Form
ADV.
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item 2 — Material Changes

This is Robare's Form ADV Part 2 or “Disclosure Brochure” dated December 2011,
pursuant to amendments made to rules promulgated under the Investment Advisers Act
of 1940, as amended (the “Advisers Act”), and the form formerly known as Form ADV
Part Il. This Disclosure Brochure was developed in response to new requirements
adopted and imposed by the SEC under the Advisers Act.

1. For future filings, this section of the Disclosure Brochure will address only those
“material changes” that have been incorporated since our last delivery or posting
of this document on the SEC's public disclosure website (IAPD) at
www.adviserinfo.sec.gav.

2. We may, at any time, update this Disclosure Brochure and send you an updated
copy including a summary of material changes, or a summary of material
changes that includes an offer to send you a copy (either by electronic means
(email) or in hard copy form).

3. If you would like another copy of this Disclosure Brochure, please download it
from the SEC website as indicated above or you may contact our Chief
Compliance Officer, Mark L. Robare at (281) 374-0756 or via email at
mark@robare-jones.com.
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item 4 — Advisory Business

The Robare Group, Ltd. doing business as Robare & Jones Asset Managers is a
Limited Partnership organized under the laws of the Texas State Securities Board on
August 4, 2000, and 50% owned by Mark L. Robare, 25% owned by Jack L. Jones,
25% Robare Asset Management, Inc. We are registered as an investment adviser with
the U. S. Securities and Exchange Commission since April 2, 2003 and have filed our
application to notice file as an investment adviser with the Texas Securities Board, in
order to provide the investment advisory products and services described within this
document. As of December 31, 2010, we have 200 clients with $106,000,000 of assets-
under management. ) :

We offer investment advisory services to individuals including trusts, estates and high
net worth individuals, pension and profit sharing plans, charitable organizations, and
corporations. This Disclosure Brochure provides you with information regarding our
qualifications, business practices, and the nature of advisory services that should be
considered before becoming our advisory client.

Prior to engaging us to provide investment advisory services, you will be required to
enter into a Client Advisory Agreement ("CAA”) with us and a separate
custodial/clearing agreement. The advisory agreement shall set forth the terms and
conditions of the engagement, and describes the scope of the services to be provided
and the fees for such.

In performing its services, we will not verify any information received from you or from
other professionals, and is expressly authorized to rely thereon. If requested, we may
recommend and/or engage the services of other professionals for implementation
purposes. You are under no obligation to engage the services of any such
recommended professional. You retain absolute discretion over all such implementation
decisions and are free to accept or reject any of our recommendation.

Please contact Mark L. Robare, Chief Compliance Officer, if you have any questions
about this Brochure.

Individuals associated with us will provide our investment advisory services. These
individuals are appropriately licensed and qualified to provide advisory services on our
behalf. Such individuals are known as Investment Advisor Representatives (IARs).
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Our IARs is required to meet the specific state registration examination requirements in
order to provide such advice. This licensing typically includes a General Securities
Representative (Series 7) and state “blue-sky” law examination (Series 66), or a Uniform
Investment Advisor Examination (Series 65), or designation such as CFA, CFP, ChFC,
CLU.

Below is a description of the investment advisory and financial planning services we
offer. For more detail on any product or service please reference the advisory
agreement, wrap brochure (if applicable) or speak with your Robare IAR.

Investment Supervisory Services

We provide investment supervisory services. Such service may be provided on a
discretionary or non-discretionary basis and would include ongoing monitoring and
supervision of your account(s). For ease of reference, this service type shall be referred
to as “investment supervisory” services.

We will review your financial circumstances in order to determine a suitable course of
action for you. Such review may include, but would not necessarily be limited to,
investment objectives, your overall financial condition, income and tax status, personal
and business assets, risk profile, and other factors unique to your particular
circumstances.

Some examples of our investment advisory services may include the following:

e We may design, revise, and reallocate your custom portfolio. Investments are
determined based upon your invéstment objectives, risk tolerance, net worth, net
income, age, time horizon, tax situation and other various suitability factors. You
have the opportunity to place reasonable restrictions or constraints on the way
your account is managed; however, such restrictions and guidelines imposed by
you may affect the composition and performance of custom portfolios (as a
result, performance of custom portfolios within the same investment objective
may differ and you should not expect that the performance of your custom
portfolios will be identical to any other individual’s portfolio performance). )

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

e We may also recommend products or services managed or offered by other
investment advisers or other parties (third parties) that may or may not be

2
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affiliated with us. Such products or services may include, but would not be limited
to, “separately managed account programs” as well as wrap fee programs.”

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

A “wrap fee program” is a program that offers participants .a suite of services
such as asset allocation; portfolio management; trade execution; and certain
administration activities, all for a single fee — typically an annual percentage of
your total assets under the investment adviser’'s management. A wrap fee
program(s) is designed to assist you in obtaining professional asset management
services for a convenient single “wrapped” fee. We do not manage, sponsor, or
administer any wrap fee programs.

We will offer a wrap fee brochure or other appropriate disclosure document that
are recommended to participate in a wrap program(s). The wrap fee brochure
provides you with disclosure information about the adviser offering the wrap fee
program as well as the wrap fee program itself. A wrap program participant
should consider all of the information within the wrap fee brochure before
participating in a wrap fee program recommended by us.

In making investment decisions on your behalf, we shall rely on a client profile
document or client questionnaire, which would be completed by you.

Furnishes Advice to Clients on Matters Not Involving Securities

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

In order to determine a suitable course of action for you, we will perform a review of the
variables that are presented. Such review may include, but would not necessarily be

o
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limited to, investment objectives, your overall financial condition, income and tax status,
personal and business assets, risk profile, and other factors unique to your particular
circumstances.

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

e Preparation of an annual net worth statement;
e Create a cash flow statement;
e Review current investments and make recommendations thereon;

e Review your most recent tax returns and provide tax planning advice or tax
preparation services;

e Review your life insurance and disability insurance and make recommendations
thereon;

e Review your estate pian and make recommendations thereon;

e Complete a retirement analysis; and

e Provide education planning advice.
Our fees for a written plan may be affected by several factors such as the complexity of
pertinent circumstances, the responsibility assumed by us, the potential benefit to you
and the perceived probability of certain anticipated complications that may arise.

Although not an all-inclusive list, the following factors may impact the fees(s) charged to
you.

e investment objectives;
e your overall financial condition, including current financial holdings;
e net worth;
e income and tax status, personal and business assets;
e marital status;
e number of dependents;
e risk profile;
e previous investment experience; and
e other factors unique to your particular circumstances.
4
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It should be noted that the above listed factors are NOT intended to represent
prospective examples of ALL factors that may contribute to the ultimate fee
determination; however, any of these factors COULD contribute to such. Further, no
single one of these factors should be solely relied upon in your fee arrangement(s)
determination.

If you choose to engage us for the implementation of their financial plan, you witl not
incur hourly charges for this service as we will be compensated for this service on a
basis of a percentage for asset under management. ‘

On more than an occasional basis, individuals associated with us may furnish advice to

you on matters not involving securities. Such matters may involve issues related to tax

planning and/or tax preparation, business planning, estate planning, insurance.
products, employee benefits, mortgage financing, education planning, savings

strategies, etc.

As part of these services, you may or may not engage us to provide to you with any
written documentation that supports recommendations or conclusions reached in
advising you. If you wish to engage us for some type of service not specifically
mentioned or referred to in the services noted above, you must then provide us with
guidance as to the scope of the engagement.
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ltem 5 — Fees and Compensation

General Account Characteristics

The general characteristics regarding “other” fees incurred, payment of fees, and
termination of contracts that will affect your account(s) are described below. Following
these disclosures are descriptions of the accounts or services that we offer, the basic
management fee structures and any unique characteristics. Information noted below
shall address the general fee ranges, calculation methods, biling frequency, and
manner of billing. For a complete discussion and disclosure regarding any services or.
fee structure, we will provide a detailed advisory agreement and/or the third party
investment manager’s Disclosure Brochure and the Form ADV Part 2A, Appendix 1
{wrap fee brochure), as applicable.

Other Fees

In addition to our investment advisory fee(s), you may be assessed other fees by parties
independent from us. You may also incur, relative to certain investment products (such
as mutual funds), charges imposed directly at the investment product level (e.g.,
advisory fees, administrative fees, and other fund expenses). Brokerage
fees/commissions charged to you for securities trade executions may be billed to you by
the broker-dealer or custodian of record for your account, not by us. Any such fees are
exclusive of, and in addition our compensation. You acknowledge that you will be solely
and directly responsible for fees, including other than our fees billed directly to you.

Payment of Fees

Billing by custodian. Contemporaneously with the execution of the Client Advisory
Agreement (“CAA?"), you will sign an authorization that will allow the custodian of any of
your accounts to debit such account(s) the amount of certain service fees owed to us
and remit such to us. The authorization shall remain valid until a written revocation of
the authorization is received by us. In connection with this fee deduction process, the
following procedures shall be followed.

The custodian shall send to the client a statement, at least quarterly, indicating

e all amounts disbursed from the account, and
e the amount of advisory fees paid directly to us.
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Via direct biffing. If so desired, you may choose that we bill you directly for our fees. If so
chosen, you will be invoiced by the fifth business day of the month subsequent to the
most recently ended calendar quarter. Payments shall be due on or by the final
business day of the month in which the invoice is generated.

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

Termination of Contracts

The advisory agreement may be terminated by either party at any time by written notice."
Fees paid in advance will be prorated to the date of termination ‘and any unearned
portion of the fee will be refunded to the client.

Client acknowledges receipt of Part Il of Form ADV; a disclosure statement containing
the equivalent information; or a disclosure statement containing at least the information
required by Schedule H of Form ADV, if the client is entering into a wrap fee program
sponsored by the investment adviser. If the appropriate disclosure statement was not
delivered to the client at least forty-eight (48) hours prior to the client entering into any
written or oral advisory contract with this investment adviser, then the client has the right
to terminate the contract without penalty within five (5) business days after entering into
the contract. For the purposes of this provision, a contract is considered entered into
when ali parties to the contract have signed the contract, or, in the case of an oral
contract, otherwise signified their acceptance, any other provisions of this contract
notwithstanding.

Detailed information on the termination terms and fees can be found in the applicable
advisory agreement.

Fee-Based Advisor Managed Accounts

Account(s) Value Annual Percentage
$100,000 - $500,000 2.00%
$500,001 - $2,000,000 1.50%
$2,000,001 - and up 1.00%
This schedule is used as a guideline only; all fees are subject to negotiation at
our sole discretion.
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Asset of Annual Asset-Based Fees (in ARREARS). One quarter (1/4) of the total
annual investment advisory fee (i.e., percentage of assets under management) amount,
prorated according to the date (“inception date”) of execution of the CAA, shall be
payable at the end of the calendar quarter in which the initial meeting between us takes
place. The remaining three quarterly portions of the annual fee amount shall be
individually due and payable by you at the end of each subsequent calendar quarter
and such arrangements shall continue in effect unless the CAA is properly terminated or
otherwise modified in accordance with the provisions of the CAA.

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

Annual Asset-Based Fees (third-party adviser):

Outside managers recommended or selected by us charge their own advisory fees for
managing client assets/accounts. Such fees shall generally be based on a percentage
of the assets under management. Our fees are subject to negotiation and are part of
the overall fees charged by such outside money managers. Our compensation will not
increase the overall fees charged by outside money managers who are actively
managing your assets. Additional details related to fees charged by outside investment
advisers will be explained in any such advisers' disclosure document.

Assessment of Annual Asset-Based Fees.

We will not bill or invoice you directly for its fees related to the recommendation and/or
selection of other investment advisers. The fees charged by other investment advisers
shall be assessed by such parties. Such fees may be charged in advance or in arrears;
monthly, quarterly, or annually. Further, fees may be collected via the custodian or by
way of direct billing by such investment adviser. Regardless of the other investment
adviser’s billing practices, we will receive our compensation from the other adviser in
accordance with the normal and customary billing practices as outlined in the outside
investment adviser’s disclosure document.

Furnishes Advice to Clients on Matters Not Involving Securities

We may charge an hourly fee for its advisory services. Our hourly fees are negotiable,
but generally range from $100 to $300 on an hourly basis, depending upon the level
and scope of the services required.

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

The services that may correspond to the designated hourly fee amount may vary. We
are unable to forecast the exact services that may be involved for you who are charged
$100 as opposed to $300 for our services on an hourly-fee basis. As such, the
determination of the hourly-fee amount will vary based upon any number of factors that
may be specific to each of your circumstances. Advisory services that are anticipated to
be more complex will generally warrant a higher hourly-fee amount. Less complex
services may generally result in a lower hourly-fee amount.

There is no set group of services that may be obtained at the $100 level or any
particular set of services that may be obtained at the $300 level. The hourly-fees will be .
based on the complexity of the service that is anticipated to be necessary for the
particular client(s).

We will obtain information from you verbally -and on any curmrent information gathering
documents approved for use by us. The information gathered during this session will
assist us in determining the most appropriate course of action for your financial and
investment activities.

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

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

A conflict of interest may exist between us. You are under no obligation to act on our
IARs’ recommendations. If you elect to act on any of the recommendations, you are
under no obligation to effect the transactions through our associated person when such
person is employed as an agent of Triad, a licensed broker dealer.

i,
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ltem 6 — Performance-Based Fees and Side-By-Side Management

We do not charge advisory fees on a share of the capital gains or capital appreciation of
the funds or securities in a client account (so-called performance based fees). Our
compensation structure is disclosed in detail in item 5 above.
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item 7 — Types of Clients

We provide investment advisory services to individuals including trusts, estates and
high net worth individuals, pension and profit sharing plans, charitable organizations,
and corporations. Generally, we impose a minimum fee amount for its investment
advisor services. Our fee structure is addressed fully in item 5 above. Exceptions may
be made under certain circumstances (e.g., for related accounts and for the accounts of
Robare personnel and their family members).

Although we do not impose a minimum account value, the third party money managers -
may require a minimum account size. ’

1
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iter 8 — Methods of Analysis, Investment Strategies and Risk of Loss

As described in ltem 4 above, our investment strategies may include long term and
short-term buy and hold, and margin transactions. There may be a high portfolio
‘turnover ratio if our IARs actively trade on margin for your accounts. Additionally, the
use of margin may also result in interest charges as well as all other fees and expenses
associated with the security or account involved. We utilize a variety of securities,
including but not limited to, equities, bonds, U.S. governments, municipals, mutual funds
(including closed-end funds), unit investment trusts (UITs), variable annuities, variable
life insurance, and interests in partnerships investing in real estate, and oil and gas.

We believe in broad-based diversification that utilizes a wide variety of asset classes
and management styles. We construct and maintain portfolios for clients based on their
personal risk tolerance, time horizon, and individual investment goals. We carefully
monitor the individual managers we utilize and will make changes for asset allocation
purposes, if managers have sub-standard absolute or peer group performance, the
individual manager(s) change, and other quantitative and qualitative criteria.

In determining the investment advice to give to you, we determine trends and project
future values. In addition, we analyze the financial statements and health of a business,
its management and competitive advantages, and its competitors and markets but
usually focusing on growth or value (or sometimes a combination of both) to determine
if such security meets the clients’ needs and objectives. We will take into consideration
when making investment decisions the stages of the business during a given point in
time. We may also perform a security analysis discipline in forecasting the direction of
prices through the study of past market data, primarily price and volume.

There are inherent risks involved for each investment strategy or method of analysis we
use and the particular type of security we recommend. Investing in securities involves
risk of loss which you should be prepared to bear.
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ltem 8 - Disciplinary Information

We do not have any legal, financial or other “disciplinary” item to report. We are
obligated to disclose any disciplinary event that would be material to you when
evaluating us to initiate a Client / Adviser relationship, or to continue a Client /Adviser
relationship with us.
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ltem 10 — Other Financial Industry Activities and Affiliations

Neither Robare nor any of our management persons (except as disclosed below) are
registered, or have an application pending to register as a broker-dealer, futures
commission merchant, commodity pool operator, commodity trading advisor. or an
associated person of the foregoing entities.

in addition, neither Robare nor any of our management persons have any relationship
or arrangement that is material to our advisory business or to our clients that Robare or
any of our management persons have with an affiliated person that is, under common
control and ownership, a:

e Broker-dealer, municipal securities dealer, or government securities dealer or
broker,

o Investment company or other pooled investment vehicle,
e Other investment adviser or financial planner,

e Futures commission merchant (or commodity pool operator or commodity trading
advisor),

e Banking or thrift institution,

e Accountant or accounting firm,

e Lawyer or law firm,

s |nsurance company or agency,

e Pension consultant,

o Real estate broker or dealer, or

e Sponsor or syndicator of limited partnerships.

However, our IARs are registered representatives of Triad Advisors, Inc. (“Triad”), a
registered broker dealer with FINRA/SIPC and various regulatory agencies. We may
also recommend other advisers to manage your assets. Any compensation
arrangements or other business relationships beiween the advisory firms are described
in detail in items 4 and 5 above.

14 Fo

F-RG-P-0000135



Triad offers general securities products, which will be offered separately from our
investment advisory services. As a result of certain investment-related
recommendations (or other investment advisory services) provided to you, our IARs
who are also properly qualified/licensed and registered on behalf of Triad may facilitate
certain securities transactions related to our advisory services, on your behalf through
Triad. Such transactions may be facilitated through Triad, in its capacity as a registered
broker-dealer. All such activities are considered “broker-dealer activities” for the
purposes of this disclosure document. As a registered representative of Triad, our IARs
may receive compensation (i.e., commissions) for their broker-dealer activities o the
extent allowed by applicable law and/or regulation.

Triad is also a licensed SEC investment adviser. Activities listed and commissions
earned are independent from and in addition to those of FCS.

Triad is a wholly owned subsidiary of Ladenburg Thalmann Financial Services (LTFS).
Ladenburg Thalmann Asset Management and Investacorp Advisory Services are SEC
regiétered investment advisors and are wholly owned subsidiaries of LTFS. Triad is also
affiliated with Ladenburg Thalmann & Co. (“LTCI,”), and Investacorp, Inc. full service
broker-dealers registered with the SEC, FINRA and various state regulatory agencies.

The above affiliation may be considered material; however, we are not under common
control or ownership withTriad Advisors, Inc.
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tem 11 — Code of Ethics, Participation or Iinterest in Client
Transactions and Personal Trading

We take great pride in our commitment to serving your needs and the integrity with
which we conduct our business. in our recent history, the financial services industry has
come under significant scrutiny, especially in the area of the inherent responsibility of
financial professionals to behave in the best interests of their clients.

Our firm has adopted a written Code of Ethics in compliance with SEC Rule 204A-1
under the Investment Advisers Act of 1940 (as amended—the Advisers Act) and in -
compliance with state regulations. All employees of Robare are deeméd by the Advisers
Act to be supervised persons' and are therefore subject to this Code of Ethics. In
carrying on its daily affairs, Robare and all of our associated persons shall act in a fair,
lawful and ethical manner, in accordance with the rules and regulations imposed by our
governing regulatory authority. The Code of Ethics sets forth standards of conduct and
requires compliance with state securities laws. Our Code of Ethics also addresses
personal trading and requires our personnel to report their personal securities holdings
and transactions to our Chief Compliance Officer. We will provide a copy of our Code of
Ethics to you or any prospective client upon request within a reasonable period of time
at the current address of record.

We have created a Code of Ethics which establishes standards and procedures for the
detection and prevention of certain conflicts of interest including activities by which
persons having knowledge of the investments and investment intentions of Robare
might take advantage of that knowledge for their own benefit. We have in place Ethics
Rules (the “Rules”), which are comprised of the Code of Ethics and Insider Trading
policies and procedures. The Rules are designed to ensure that our personnel (i)
observe applicable legal (including compliance with applicable state and federal
securities laws) and ethical standards in the performance of their duties; (ii) at all times
place the interests of our clients first; (iii) disclose all actual or potential conflicts; (iv)
adhere to the highest standards of loyalty, candor and care in all matters relating to its
clients; (v) conduct all personal trading consistent with the Rules and in such a manner
as to avoid any actual or potential conflict of interest or any abuse of their position of

! Supervised person means any partner, officer; director (or other person occupying a similar status or
performing similar functions), or employee of an investment adviser, or other person who provides
investment advice on behalf of the investment adviser and is subject to the supervision and control of the
investment adviser.
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trust and responsibility; and (vi) not use any material non-public information in securities
trading. The Rules also establish policies regarding other matters such as outside
employment, the giving or receiving of gifts, and safeguarding portfolio holdings
information.

Under the general prohibitions of the Rules, our personnel may not: 1) effect securities
transactions while in the possession of material, non-public information; 2) disclose
such information to others; 3) participate in fraudulent conduct involving securities held
or to be acquired by any client; and 4) engage in frequent trading activities that create or
may create a conflict of interest, limit their ability to perform their job duties, or violate
any provision of the Rules.

Our personnel are required to conduct their personal investment activities in a manner-
that we believe is not detrimental to its advisory clients. Our personnel are not permitted
to transact in securities except under circumstances specified in the Code of Ethics. The
policy requires all Access Persons? to report all personal transactions in securities not
otherwise exempt under the policy. All reportable transactions are reviewed for
compliance with the Code of Ethics. The Ethics Rules are available to you and
prospective clients from upon request by contacting us during regular business hours.
We will furnish a copy within a reasonable period of time to you at your current address
of record.

We or our personnel may invest for their own accounts or have a financial interest in the
same securities or other investments that we recommend or acquire for your accounts,
and may engage in transactions that are the same as or different than transactions
recommended to or made for the client’s accounts. Such transactions are permitted if
effected, pre-cleared and reported in compliance with our Policy on personal securities
transactions. Generally, personal securities transactions will not be pre-cleared when an
order for the same or a related security is pending for your account. Our Designated
Principal reviews reports of personal transactions in securities by our personnel
quarterly or more frequently if required.

Investment Policy

None of our investment advisory representatives may effect for himself or herself or for
his or her immediate family (i.e., spouse, minor children, etc.; collectively, “Covered

2 Access person means any of your supervised persons who has access to nonpublic information
regarding any clients’ purchase or sale of securities, or nonpublic information regarding the portfolio
holdings of any reportable fund, or who is involved in making securities recommendations to clients, or
who has access to such recommendations that are nonpublic. If providing investment advice is your
primary business, all of your directors, officers and partners are presumted to be access persons.
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Persons”) any transactions in a security which is being actively recommended to any of
our clients, unless in accordance with the following Firm Procedures.

Firm Procedures

In order to implement our Investment Policy, the following procedures have been put
into place with respect to us and our Covered Persons:

1. If we are recommending to you to buy any security, no Covered Persons may
purchase that security prior to your purchase of that security; and

2. If we are recommending that you sell any security, no Covered Persons may sell
that security prior to your sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of
our clients are always served over ours. It could be considered a breach of our fiduciary
duty and thus, is aggressively discouraged that trading by us or on our behalf and/or its
Covered Persons that result in our interests or its Covered Persons being served over
that of our clients.

On occasion, we may recommend the purchase IPOs for your accounts. This policy will
also apply for those who, on a completely unsolicited basis, contact us to request that
we purchase a specific IPO for your account; to the extent same has been made
available to us. In the event of any such solicited IPO (i.e., suitable for you relative to
your investment objective(s), financial situation(s) and current asset allocation(s)), may
(to the extent possible under the circumstances) purchase such IPO on a pro-rata basis
with other solicited or unsolicited requests. To the extent possible and applicable under
the circumstances, we will allocate solicited/unsolicited IPO share purchases among
qualified individual clients on a rotational basis. To the extent possible and applicable
under the circumstances, we will use reasonable efforts to allocate available IPO shares
on a fair and equitable basis in accordance with the terms and conditions of the
aforementioned policy.

If you so chooses, they may implement investment advisory recommendations by
utilizing the IAR’s status as registered representatives of Triad. As registered
representatives, our associated persons can sell securities to you for commissions. This
could present a potential conflict of interest as the associated persons could receive
fees for advisory services and/or commissions for brokerage transactions if you choose
to implement recommendations of our associated persons in their capacities as
registered representatives of Triad.
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We do not, nor does a related person, recommend securities to you, or buy or sell
securities for your accounts, at or about the same time that we (or a related person) buy
or sell the same securities for our own (or the related person’s own) account.

We do not execute transactions on a principal or agency cross basis.

19

kY

F-RG-P-0000140




Item 12 — Brokerage Practices

From time to time, we may refer you to broker-dealers for the purposes of the effecting
of securities transactions. The factors we may consider in selecting such broker-dealers
are detailed below.

SECURITIES AND BROKERAGE SERVICES

We are not a broker-dealer. Unless you direct us otherwise, we shall generally
recommend that all your accounts be maintained at, by, or through certain other firms
that are unaffiliated with us. Such firms shall generally be broker-dealers that may also.
maintain registrations that allow such firms to engage in other types of businesses
outside of their broker-dealer activities.

Another firm may act in the capacity of “broker of record” for your accounts, in which
case, another firm may serve as the custodian for your account(s). Alternatively, such
other firm may serve as both the “broker of record” and “custodian” for your accounts.
Under no circumstances that we act or attempt to act in the capacity of “broker of
record” or “custodian” of your accounts, funds, or other assets.

Although not all-inclusive, we may recommend the following brokers of record and their
corresponding custodian.

Broker of Record Custodian

Triad Advisors, Inc. National Financial Services, LLC

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

In seeking best execution, the determinative factor is not always the lowest possible
cost, but whether the transaction represents the best qualitative execution, taking into
consideration the full range of broker-dealer services, including factors such as
execution capability, commission rates, and responsiveness. Accordingly, although we
will seek competitive rates, it may not necessarily obtain the lowest possible
commission rates for your account transactions.
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You may direct us to use a particular broker-dealer (subject to our right to decline and/or
terminate the engagement) to execute some or all transactions for your account. In such
an event, you will negotiate terms and arrangements for the account with that broker-
dealer, and we will not seek better execution services or prices from other broker-
dealers or be able to “batch” your transactions for execution through other broker-
dealers with orders for other accounts managed by us. As a result, you may pay higher
commissions or other transaction costs or greater spreads, or receive less favorable net
prices, on transactions for the account than would otherwise be the case.

We do not receive research or other products or services from a broker-dealer or a third
party in connection with client securities transactions (“soft dollar benefits”). We do not
consider whether we or a related person receive client referrals from a broker-dealer or
third party in selecting or recommending broker-dealers to you. Furthermore, we do not
routinely recommend, request, or require that a client direct us to execute transactions
through a specified broker-dealer; nor do we aggregate the purchase or sale of
securities for various client accounts.
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ltem 13 -~ Review of Accounts

REVIEWS AND REVIEWERS: We will review your account(s) quarterly. The
Designated Principal, Mark L. Robare or his designee shall review your accounts for
best execution, suitability, and service. The Designated Principal will review the
performance and cost basis for your transactions, comparing executed transactions to
the offering memorandum to your financial information. Your objectives are used to
review for suitability. Quarterly, transactions are reviewed referencing your objectives
for any transaction that may not fit your stated objectives, or our understanding of your
objectives will be flagged and reviewed with the investment adviser representative
placing the trade. '

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

Written monthly statements will be provided to you by the custodian (not by ROBARE)
of the account identifying the account positions by cost basis, current price, and
gains/losses for all securities transactions. Upon your request, a written quarterly
account appraisal may be created for you as well as a written annual year-end
statement.
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ltem 14 — Client Referrals and Other Compensation

We do not receive an economic benefit from a non-client for providing investment
advice or other advisory services to our clients. Additionally, we do not have any
arrangement under which we, or a related person, directly or indirectly compensate any
person, who is not our supervised person, or receive compensation from another for
client referrals at this time.

Certain of our IARs, when acting as registered representatives of Triad, may receive
selling compensation from Triad as a result of the facilitation of certain securities
transactions on your behalf through Triad. Such fee arrangements shall be fuily
disclosed to clients. In connection with the placement of client funds into investment
companies, compensation may take the form of front-end sales charges, redemption
fees and 12(b)-1 fees or a combination thereof. The prospectus for the investment
company will give explicit detail as to the method and form of compensation.

Additionally, we may receive additional compensation in the form of custodial support
services from Fidelity based on revenue from the sale of funds through Fidelity. Fidelity
has agreed to pay us a fee on specified assets, namely no transaction fee mutuai fund
assets in custody with Fidelity. This additional compensation does not represent
additional fees from your accounts to us.
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item 15 — Custody

We do not have custody of client funds or securities; however, we may be granted
authority, upon written consent from you, to deduct the advisory fees directly from your
account. The custodian will send to you, at least quarterly, an account statement
identifying the amount of funds and each security in the account at the end of period
and setting forth all transactions in the account during that period including the amount
of advisory fees paid directly to us. You should compare the account statements you
receive from the qualified custodian with those you receive from us.
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item 18 ~ Investment Discretion

As described in details in ltem 4 above, we may exercise, upon receiving written
authorization from you, discretion over the specific securities and the amount of
securities to be bought or sold on your behalf when it is necessary to assist you in
implementing your investment strategy. We will have authority to exercise full discretion
without restriction. If done so on a non-discretionary basis, we shall make certain
recommendations that must be authorized by you prior to our facilitation of any such
transactions that may have been recommended. We shall observe any other specific
limitations that may be imposed by you in relation to this discretionary authority. V
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ltem 17 — Voting Client Securities (i.e., Proxy Voting)

We do not have, nor will we accept authorization to vote client securities. You will
receive proxies or other solicitations directly from your custodian or a transfer agent.
You should contact your custodian or a transfer agent with questions about a particular
solicitation.
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lfem 18 — Financial Information

We have no financial condition that is reasonably likely to impair our ability to meet
contractual commitments to you given that we do not have custody of client funds or
securities, or require or solicit prepayment of more than $1,200 in fees per client and six
months or more in advance. In addition, we are not currently, nor at any time in the past
ten years been, subject of a bankruptcy petition.
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The Robare Group, Ltd.
D/B/A
Robare & Jones Asset Managers
20445 State Hwy 249, Suite 100
Houston, TX 77070
(281) 374-0756
www.robare-jones.com

April 2013

This Form ADV Part 2A (“Disclosure Brochure” or “Brochure”) provides information
about our qualifications and business practices of The Robare Group, Ltd. doing
business as Robare & Jones Asset Managers (‘Robare’, “us”, “we”, “our’). If you
(“client”, “you”, “your”) have any questions about the contents of this brochure, please
contact us at (281) 374-0756. The information in this Brochure has not been approved
or verified by the U. S. Securities and Exchange Commission (“SEC”) or by any state
securities authority.

We are a registered investment adviser with the SEC. Our registration as an Investment
Adviser does not imply any level of skill or training. Additional information about The
Robare Group, Ltd. also is available on the SEC’s website at www.adviserinfo.sec.gov
(click on the link, select “Investment Adviser Search” and type in our firm name).
Results will provide you with both Parts 1 and 2 of our Form ADV.
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ltem 2 — Material Changes

The only material change to report since the last filing of this Disclosure Brochure, dated
March 2012, is the address change of our principal office and place of business. In
addition, we have updated the disclosure explaining our investment approach, clarified
the services that we offer, and amended our disclosures under “Other Compensation” in
Item 14.

For future filings, this section of the Disclosure Brochure will address only those
“‘material changes” that have been incorporated since our last delivery or posting of this
document on the SEC’s public disclosure website (IAPD) at www.adviserinfo.sec.gov.

We may, at any time, update this Disclosure Brochure and send you an updated copy
including a summary of material changes, or a summary of material changes that
includes an offer to send you a copy (either by electronic means (email) or in hard copy
form). If you would like another copy of this Disclosure Brochure, please download it
from the SEC website as indicated above or you may contact our Chief Compliance
Officer, Mark L. Robare at (281) 374-0756 or via email at mark@robare-jones.com.
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ltem 4 — Advisory Business

Firm Description

Robare is a Limited Partnership organized under the laws of the Texas State Securities
Board on August 4, 2000, and is 50% owned by Mark L. Robare, 25% owned by Jack L.
Jones, 25% Robare Asset Management, Inc. We have been registered as an
investment adviser with the SEC since April 2, 2003, in order to provide the investment
advisory products and services described within this document. As of April 12, 2013, we
have 350 clients with $ 150,000,000 of assets under management.

We offer investment advisory services to individuals including trusts, estates, high net
worth individuals, pension and profit sharing plans, charitable organizations, and
corporations. This Disclosure Brochure provides you with information regarding our
qualifications, business practices, and the nature of our advisory services that should be
considered before becoming our advisory client.

Please contact Mark L. Robare, Chief Compliance Officer, at (281) 374-0756, or via
email at mark@robare-jones.com, if you have any questions about this Brochure.

Mr. Robare and all individuals providing investment advisory advice on our behalf are
appropriately licensed and qualified as Investment Advisor Representatives (“IARs”) to
provide advisory services on our behalf.

Below is a description of the investment advisory services we offer. For more detail on
any product or service please reference the Client Advisory Agreement (“CAA”), or
speak with your Robare IAR.

Description of Advisory Services

Robare provides discretionary investment advisory services tailored to achieve its
clients’ objectives and risk tolerance primarily through the use of seven models ranging
in risk levels from aggressive to conservative. Each model is structured through the
selection of mutual funds and allocated across and within many asset classes to target
percentages within tolerances. Asset classes range from equities, fixed income, cash,
and alternative assets. Once the allocation is determined, we then search and hire
manager(s)/mutual fund(s) for the determined asset class. We monitor daily the
manager(s)/mutual fund(s) we hire to manage our clients’ asset allocation.

Robare manages portfolios in a manner that is consistent with each advisory contract
and each client’s investment policies or objectives. Due to the model structure of our
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advisory practice clients may not place restrictions on the types of investments to be
held in each model portfolio. However, clients do have the opportunity to place other
reasonable restrictions or constraints (e.g., maintain a legacy equity position) on the
way your account is managed; however, such restrictions may affect the composition
and performance of your overall portfolio. For these reasons, performance of your
portfolio may not be identical with our average client.

We may utilize third-party research services to assist us with formulating asset
allocation, industry and sector selection, and individual investment recommendations in
constructing and maintaining custom portfolios.

Wrap fee programs

Robare does not participate in wrap fee programs.




Item 5 — Fees and Compensation

How is Robare Compensated for Advisory Services

Robare charges an asset under management fee for all separately managed accounts.
Clients will pay on an annual basis, a sum generally ranging from 0.25% to 2%. Fees
are payable quarterly in arrears. Fees may be negotiable based on . previous
relationships and other factors, such as aggregate level of assets within the business.
Fees may vary based on the investment objective of the account, account type, size
and other factors.

One quarter (1/4) of the total annual investment advisory fee (i.e., percentage of assets
under management) amount, prorated according to the date (‘inception date”) of
execution of the CAA, shall be payable at the end of the calendar quarter in which the
initial meeting between us takes place. The remaining three quarterly portions of the
annual fee amount shall be individually due and payable by you at the end of each
subsequent calendar quarter and such arrangements shall continue in effect unless the
CAA is properly terminated or otherwise modified in accordance with the provisions of
the CAA.

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

Other Fees

In addition to our investment advisory fee(s), you may be assessed other fees by parties
independent from us. You may also incur, relative to certain investment products (such
as mutual funds), charges imposed directly at the investment product level (e.g.,
advisory fees, administrative fees, and other fund expenses). Brokerage
fees/commissions charged to you for securities trade executions may be billed to you by
the broker-dealer or custodian of record for your account, not by us (Please refer to ltem
12 for more information on our brokerage practices). Any such fees are exclusive of,
and in addition to our compensation. You acknowledge that you will be solely and
directly responsible for fees, including other than our fees billed directly to you.

Payment of Fees

s
P

Billing by custodian. Contemporaneously with the execution of the CAA, you will sign an
authorization that will allow the custodian of any of your accounts to debit such
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account(s) the amount of certain service fees owed to us and remit such to us. The
authorization shall remain valid until a written revocation of the authorization is received
by us. In connection with this fee deduction process, the following procedures shall be
followed.

The custodian shall send to the client a statement, at least quarterly, indicating

e all amounts disbursed from the account, and

e the amount of advisory fees paid directly to us.

Via direct billing. If so desired, you may choose that we bill you directly for our fees. If so
chosen, you will be invoiced by the fifth business day of the month subsequent to the
most recently ended calendar quarter. Payments shall be due on or by the final
business day of the month in which the invoice is generated.

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

Termination of Contracts

The CAA may be terminated by either party at any time by written notice. Fees paid in
advance will be prorated to the date of termination and any unearned portion of the fee
will be refunded to the client. For the purposes of this provision, a contract is considered
entered into when all parties to the contract have signed the contract, or, in the case of
an oral contract, otherwise signified their acceptance, any other provisions of this
contract notwithstanding.

Detailed information on the termination terms and fees can be found in the applicable
CAA.

You are under no obligation to act on our IARs’ recommendations. If you elect to act on
any of the recommendations, you are under no obligation to effect the transactions
through our associated person when such person is employed as an agent of Triad, a
licensed broker dealer.




ltem 6 — Performance-Based Fees and Side-By-Side Management

We do not charge advisory fees on a share of the capital gains or capital appreciation of
the funds or securities in a client account (so-called performance based fees). Our
compensation structure is disclosed in detail in Item 5 above.



ltem 7 - Types of Clientis

We provide investment advisory services to individuals including trusts, estates and
high net worth individuals, pension and profit sharing plans, charitable organizations,
and corporations. Generally, we impose a minimum fee amount for our investment
advisor services. Our fee structure is addressed fully in Item 5 above. Exceptions may
be made under certain circumstances (e.g., for related accounts and for the accounts of
Robare personnel and their family members).




item 8 — Methods of Analysis, Investment Strategies and Risk of Loss

Method of Analysis (Investment Process)

Our process is based on managing at the model/discipline level. We manage
approximately seven models/disciplines ranging in risk levels from aggressive to
conservative.

The first stage is of this process is to allocate across and within asset classes to
targeted percentages within tolerances. Broad asset classes would include equities,
fixed income, cash, and alternatives. Each asset class may be subdivided to achieve
further diversification. The equity allocation would be weighted based on capitalization
size, international vs. domestic, value vs. growth, etc. Fixed income would be allocated
using corporate debt, sovereign debt, credit quality, and managed based on risks and
opportunities in fixed income. Alternative asset classes may also be introduced such as
hard assets, real estate, and other commodities for further diversification.

Once the allocation is determined, we then search for manager(s)/mutual fund(s) for the
determined asset classes. Screens we use to filter to a small group that we then review
individually are included but not limited to:

e Peer group performance short and long term
e Alpha

e Risk adjusted return

e Expense ratio

e Manager tenure

Once we use filters like above to get to a small group, we evaluate each position
included but not limited to items like below:

e Asset class weighting
e Quarter over quarter performance (consistency)
e Performance attribution — what cause performance and is that cause repeatable

e Team managed vs. individual managed and pros and cons of each

e Style drift historically

e Standard deviation



e Beta
e Size

e Conversation with the manager or member of investment management firm for a
better understanding of how fund is run.

e Other ranking services like Lipper for rankings in different areas.

Investment Strategy (Ongoing management)

Depending on the Model, our investment strategies may include long term and short-
term buy and hold, and margin transactions. There may be a high portfolio turnover ratio
if we actively trade on margin for your accounts. Additionally, the use of margin may
also result in interest charges as well as all other fees and expenses associated with the
security or account involved.

We believe in broad-based diversification that utilizes a wide variety of asset classes
and management styles. Based on a wide variety of technical and fundamental data, we
periodically change our asset allocation across our models/investment disciplines within
tolerances. We may use rebalancing to accomplish these changes or exchanges
between funds.

We monitor daily the funds we hire to manage their part of our asset allocation. We use
specific criteria to alert us to review deeper to determine if underperformance or other
criteria we screen for are worthy of a possible manager change. This investigation often
leads us to a conversation with the manager or member of investment management firm
for explanation. Once we determine a change is warranted, we replace that fund across
the models/disciplines that hold it regardless of the size of the account or percentage
holding that the position. We exchange funds either to adjust allocation or for risk
adjusted performance within the fund’s category.

Risks

There are inherent risks involved for each investment strategy or method of analysis we
use and the particular type of security we recommend. Investing in securities involves
risk of loss which you should be prepared to bear. Depending on the types of securities
we invest in, you may face the following investment risks:

Market Risk: The price of a security, bond, or mutual fund may drop in reaction to
tangible and intangible events and conditions. This type.of risk is caused by external
factors independent of a security’s particular underlying circumstances. For example,
political, economic and social conditions may trigger market events.




Business Risk: These risks are associated with a particular industry or a particular
company within an industry. For example, oil drilling companies depend on finding oil
and then refining it, a lengthy process, before they can generate a profit. They carry a
higher risk of profitability than an electric company, which generates its income from a
steady stream of customers who buy electricity no matter what the economic
environment is like.

Interest rate Risk: Fluctuations in interest rates may cause investment prices to
fluctuate. For example, when interest rates rise, yields on existing bonds become less
attractive, causing their market values to decline.

Inflation Risk: When any type of inflation is present, a dollar today will not buy as much
as a dollar next year, because purchasing power is eroding at the rate of inflation.

Financial Risk: Excessive borrowing to finance a business’ operations increases the risk
of profitability, because the company must meet the terms of its obligations in good
times and bad. During periods of financial stress, the inability to meet loan obligations
may result in bankruptcy and/or a declining market value.

The above list of risk factors does not purport to be a complete list or explanation of the
risks involved in an investment strategy. You are encouraged to consult your IAR and
tax professional on an initial and continuous basis in connection with selecting and
engaging in the services provided by us. In addition, due to the dynamic nature of
investments and markets, strategies may be subject to additional and different risk
factors not discussed above.



ltem 9 ~ Disciplinary Information

We do not have any legal, financial or other “disciplinary’ item to report. We are
obligated to disclose any disciplinary event that would be material to you when
evaluating us to initiate a Client / Adviser relationship, or to continue a Client /Adviser
relationship with us. '

1,
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ltem 10 — Other Financial Industry Activities and Affiliations

Neither Robare nor any of our management persons (except as disclosed below) are
registered, or have an application pending to register as a broker-dealer, futures
commission merchant, commodity pool operator, commodity trading advisor or an
associated person of the foregoing entities.

In addition, neither Robare nor any of our management persons have any relationship
or arrangement that is material to our advisory business or to our clients that Robare or
any of our management persons have with an affiliated person that is, under common
control and ownership, a:

Broker-dealer, municipal securities dealer, or government securities dealer or
broker,

Investment company or other pooled investment vehicle,
Other investment adviser or financial planner,

Futures commission merchant (or commodity pool operator or commodity trading
advisor),

Banking or thrift institution,
Accountant or accounting firm,
Lawyer or law firm,

Insurance company or agency,
Pension consultant,

Real estate broker or dealer, or

Sponsor or syndicator of limited partnerships.

However, our IARs are registered representatives of Triad Advisors, Inc. (“Triad”), a
registered broker dealer with FINRA/SIPC and various regulatory agencies. We may

also

recommend other advisers to manage your assets. Any compensation

arrangements or other business relationships between the advisory firms are described
in detail in items 4 and 5 above.
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Triad offers general securities products, which will be offered separately from our
investment advisory services. As a result of certain investment-related
recommendations (or other investment advisory services) provided to you, our IARs
who are also properly qualified/licensed and registered on behalf of Triad may facilitate
certain securities transactions related to our advisory services, on your behalf through
Triad. Such transactions may be facilitated through Triad, in its capacity as a registered
broker-dealer. All such activities are considered “broker-dealer activities” for the
purposes of this disclosure document. As a registered representative of Triad,-our IARs
may receive compensation (i.e., commissions) for their broker-dealer activities to the
extent allowed by applicable law and/or regulation.

Triad is also a licensed SEC investment adviser. Activities listed and commissions
earned are independent from and in addition to those of FCS.

Triad is a wholly owned subsidiary of Ladenburg Thalmann Financial Services (LTFS).
Ladenburg Thalmann Asset Management and Investacorp Advisory Services are SEC
registered investment advisors and are wholly owned subsidiaries of LTFS. Triad is also
affiliated with Ladenburg Thalmann & Co. (‘LTCI,”), and Investacorp, Inc. full service
broker-dealers registered with the SEC, FINRA and various state regulatory agencies.

The above affiliation may be considered material; however, we are not under common
control or ownership withTriad Advisors, Inc.
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ltem 11 — Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading

We take great pride in our commitment to serving your needs and the integrity with
which we conduct our business. In our recent history, the financial services industry has
come under significant scrutiny, especially in the area of the inherent responsibility of
financial professionals to behave in the best interests of their clients.

Our firm has adopted a written Code of Ethics in compliance with SEC Rule 204A-1
under the Investment Advisers Act of 1940 (as amended—the Advisers Act) and in
compliance with state regulations. All employees of Robare are deemed by the Advisers
Act to be supervised persons' and are therefore subject to this Code of Ethics. In
carrying on its daily affairs, Robare and all of our associated persons shall act in a fair,
lawful and ethical manner, in accordance with the rules and regulations imposed by our
governing regulatory authority. The Code of Ethics sets forth standards of conduct and
requires compliance with state securities laws. Our Code of Ethics also addresses
personal trading and requires our personnel to report their personal securities holdings
and transactions to our Chief Compliance Officer. We will provide a copy of our Code of
Ethics to you or any prospective client upon request within a reasonable period of time
at the current address of record.

We have created a Code of Ethics which establishes standards and procedures for the
detection and prevention of certain conflicts of interest including activities by which
persons having knowledge of the investments and investment intentions of Robare
might take advantage of that knowledge for their own benefit. We have in place Ethics
Rules (the “Rules”), which are comprised of the Code of Ethics and Insider Trading
policies and procedures. The Rules are designed to ensure that our personnel (i)
observe applicable legal (including compliance with applicable state and federal
securities laws) and ethical standards in the performance of their duties; (ii) at all times
place the interests of our clients first; (iii) disclose all actual or potential conflicts; (iv)
adhere to the highest standards of loyalty, candor and care in all matters relating to its
clients; (v) conduct all personal trading consistent with the Rules and in such a manner
as to avoid any actual or potential conflict of interest or any abuse of their position of
trust and responsibility; and (vi) not use any material non-public information in securities

t=

' Supervised person means any partner, officer, director (or other person occupying a similar status or
performing similar functions), or employee of an investment adviser, or other person who provides
investment advice on behalf of the investment adviser and is subject to the supervision and control of the
investment adviser.
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trading. The Rules also establish policies regarding other matters such as outside
employment, the giving or receiving of gifts, and safeguarding portfolio holdings
information.

Under the general prohibitions of the Rules, our personnel may not: 1) effect securities
transactions while in the possession of material, non-public information; 2) disclose
such information to others; 3) participate in fraudulent conduct involving securities held
or to be acquired by any client; and 4) engage in frequent trading activities that create or
may create a conflict of interest, limit their ability to perform their job duties, or violate
any provision of the Rules.

Our personnel are required to conduct their personal investment activities in a manner
that we believe is not detrimental to its advisory clients. Our personnel are not permitted
to transact in securities except under circumstances specified in the Code of Ethics. The
policy requires all Access Persons? to report all personal transactions in securities not
otherwise exempt under the policy. All reportable transactions are reviewed for
compliance with the Code of Ethics. The Ethics Rules are available to you and
prospective clients from upon request by contacting us during regular business hours.
We will furnish a copy within a reasonable period of time to you at your current address
of record.

We or our personnel may invest for their own accounts or have a financial interest in the
same securities or other investments that we recommend or acquire for your accounts,
and may engage in transactions that are the same as or different than transactions
recommended to or made for the client’'s accounts. Such transactions are permitted if
effected, pre-cleared and reported in compliance with our Policy on personal securities
transactions. Generally, personal securities transactions will not be pre-cleared when an
order for the same or a related security is pending for your account. Our Designated
Principal reviews reports of personal transactions in securities by our personnel
quarterly or more frequently if required.

Investment Policy

None of our investment advisory representatives may effect for himself or herself or for
his or her immediate family (i.e., spouse, minor children, etc.; collectively, “Covered
Persons”) any transactions in a security which is being actively recommended to any of
our clients, unless in accordance with the following Firm Procedures.

2 Access person means any of your supervised persons who has access to nonpublic information
regarding any clients' purchase or sale of securities, or nonpublic information regarding the portfolio
holdings of any reportable fund, or who is involved in making securities recommendations to clients, or
who has access to such recommendations that are nonpublic. If providing investment advice is your
primary business, all of your directors, officers and partners are presumed to be access persons.
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Firm Procedures

In order to implement our Investment Policy, the following procedures have been put
into place with respect to us and our Covered Persons:

1. If we are recommending to you to buy any security, no Covered Persons may
purchase that security prior to your purchase of that security; and

2. If we are recommending that you sell any security, no Covered Persons may sell
that security prior to your sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of
our clients are always served over ours. It could be considered a breach of our fiduciary
duty and thus, is aggressively discouraged that trading by us or on our behalf and/or its
Covered Persons that result in our interests or its Covered Persons being served over
that of our clients.

If you so choose, you may implement investment advisory recommendations by utilizing
the IAR’s status as registered representatives of Triad. As registered representatives,
our associated persons can sell securities to you for commissions. This could present a
potential conflict of interest as the associated persons could receive fees for advisory
services and/or commissions for brokerage transactions if you choose to implement
recommendations of our associated persons in their capacities as registered
representatives of Triad.

We do not, nor does a related person, recommend securities to you, or buy or sell
securities for your accounts, at or about the same time that we (or a related person) buy
or sell the same securities for our own (or the related person's own) account.

We do not execute transactions on a principal or agency cross basis.
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ltem 12 - Brokerage Practices

From time to time, we may refer you to broker-dealers for the purposes of the effecting
of securities transactions. The factors we may consider in selecting such broker-dealers
are detailed below.

Securities and Brokerage Services

We are not a broker-dealer. Unless you direct us otherwise, we shall generally
recommend that all your accounts be maintained at, by, or through certain other firms
that are unaffiliated with us. Such firms shall generally be broker-dealers that may also
maintain registrations that allow such firms to engage in other types of businesses
outside of their broker-dealer activities. ’

Another firm may act in the capacity of “broker of record” for your accounts, in which
case, another firm may serve as the custodian for your account(s). Alternatively, such
other firm may serve as both the “broker of record” and “custodian” for your accounts.
Under no circumstances that we act or attempt to act in the capacity of “broker of
record” or “custodian” of your accounts, funds, or other assets.

Although not all-inclusive, we may recommend the following brokers of record and their
corresponding custodian.

Broker of Record Custodian

Triad Advisors, Inc. National Financial Services, LLC

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

In seeking best execution, the determinative factor is not always the lowest possible
cost, but whether the transaction represents the best qualitative execution, taking into
consideration the full range of broker-dealer services, including factors such as
execution capability, commission rates, and responsiveness. Accordingly, although we
will seek competitive rates, it may not necessarily obtain the lowest possible
commission rates for your account transactions. =

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

We do not receive research or other products or services from a broker-dealer or a third
party in connection with client securities transactions (“soft dollar benefits”). We do not
consider whether we or a related person receive client referrals from a broker-dealer or
third party in selecting or recommending broker-dealers to you. Furthermore, we do not
routinely recommend, request, or require that a client direct us to execute transactions
through a specified broker-dealer; nor do we typically aggregate the purchase or sale of
securities for various client accounts.
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ltem 13 — Review of Accounts

Reviews and Reviewers

We will review your account(s) quarterly. The Designated Principal, Mark L. Robare or
his designee shall review your accounts for best execution, suitability, and service. The
Designated Principal will review the performance and cost basis for your transactions,
comparing executed transactions to the offering memorandum to your financial
information. Your objectives are used to review for suitability. Quarterly, transactions are
reviewed referencing your objectives for any transaction that may not fit your stated
objectives, or our understanding of your objectives will be flagged and reviewed with the
investment adviser representative placing the trade.

In addition, our investment committee will conduct weekly reviews of portfolios, and
money manager(s)/mutual fund(s).

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

Written monthly statements will be provided to you by the custodian (not by ROBARE)
of the account identifying the account positions by cost basis, current price, and
gains/losses for all securities transactions. Upon your request, a written quarterly
account appraisal may be created for you as well as a written annual year-end
statement.
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ltem 14 — Client Referrals and Other Compensation

We do not receive an economic benefit from a non-client for providing investment
advice or other advisory services to our clients. Additionally, we do not have any
arrangement under which we, or a related person, directly or indirectly compensate any
person, who is not our supervised person, or receive compensation from another for
client referrals at this time. However, certain mutual fund issuers may sponsor and pay
for client luncheons, or other events, that Robare hosts. These arrangements may give
rise to conflicts of interest, or perceived conflicts of interest, with the firm's clients in
connection with Robare’s recommendation of certain mutual funds. However, Robare’s
commitment to its clients and the policies and procedures it has a‘dopted are designed
to limit any interference with Robare’s independent decision making when choosing the
best mutual funds for our clients.

Certain of our IARs, when acting as registered representatives of Triad, may receive
selling compensation from Triad as a result of the facilitation of certain securities
transactions on your behalf through Triad. Such fee arrangements shall be fully
disclosed to clients. In connection with the placement of client funds into investment
companies, compensation may take the form of front-end sales charges, redemption
fees and 12(b)-1 fees or a combination thereof. The prospectus for the investment
company will give explicit detail as to the method and form of compensation.

Additionally, we may receive additional compensation in the form of custodial support
services from Fidelity based on revenue from the sale of funds through Fidelity. Fidelity
has agreed to pay us a fee on specified assets, namely no transaction fee mutual fund
assets in custody with Fidelity. This additional compensation does not represent
additional fees from your accounts to us.
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ltem 15 — Custody

We do not have custody of client funds or securities; however, we may be granted
authority, upon written consent from you, to deduct the advisory fees directly from your
account. The custodian will send to you, at least quarterly, an account statement
identifying the amount of funds and each security in the account at the end of period
and setting forth all transactions in the account during that period including the amount
of advisory fees paid directly to us. You should compare the account statements you
receive from the qualified custodian with those you receive from us.
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ltem 16 — Investment Discretion

As described in details in Iltem 4 above, we exercise, upon receiving written
authorization from you, discretion over the specific securities and the amount of
securities to be bought or sold on your behalf when it is necessary to assist you in
implementing your investment strategy. We will have authority to exercise full discretion
without restriction.
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ltem 17 — Voting Client Securities {i.e., Proxy Voting)

As a matter of policy and practice, we do not vote proxies on behalf of advisory clients.
Our CAA, or other client documents, provide that our advisory clients expressly retain
the authority and responsibility for voting proxies of portfolio securities. We may provide
advisory clients with administrative assistance regarding proxy voting or issues;
however, the clients have the responsibility to receive and vote any proxies. '

In addition, as a general policy, Robare does not elect to participate in class action
lawsuits on behalf of a client. Rather, such decisions shall remain with the client or with
an entity the client designates. We may assist the client in determining whether they
should pursue a particular class action lawsuit by assisting with the development of an
applicable cost-benefit analysis, for example. However, the final determination of
whether to participate, and the completion and tracking of any such related
documentation, shall generally rest with the client.
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item 18 — Financial Information

We have no financial condition that is reasonably likely to impair our ability to meet
contractual commitments to you given that we do not have custody of client funds or
securities, or require or solicit prepayment of more than $1,200 in fees per client and six
months or more in advance. In addition, we are not currently, nor at any time in the past
ten years been, subject of a bankruptcy petition.
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The Robare Group, Ltd.
D/B/A
Robare & Jones Asset Managers
20445 State Hwy 249, Suite 100
Houston, TX 77070
(281) 374-0756

www.robare-iones.com

April 2013

This Form ADV Part 2A (“Disclosure Brochure” or “Brochure”) provides information
about our qualifications and business practices of The Robare Group, Ltd. doing
business as Robare & Jones Asset Managers (“Robare”, “us”, “we”, “our”). If you
(“client”, “you”, “your”) have any questions about the contents of this brochure, please
contact us at (281) 374-0756. The information in this Brochure has not been approved
or verified by the U. S. Securities and Exchange Commission (“SEC”) or by any state

securities authority.

We are a registered investment adviser with the SEC. Our registration as an Investment
Adviser does not imply any level of skill or training. Additional information about The
Robare Group, Ltd. also is available on the SEC’s website at www.adviserinfo.sec.gov
(click on the link, select “Investment Adviser Search” and type in our firm name).
Results will provide you with both Parts 1 and 2 of our Form ADV.
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Item 2 — Material Changes

The only material change to report since the last filing of this Disclosure Brochure, dated
March 2012, is the address change of our principal office and place of business. In
addition, we have updated the disclosure explaining our investment approach, clarified
the services that we offer, and amended our disclosures under “Other Compensation” in
ltem 14.

For future filings, this section of the Disclosure Brochure will address only those
“material changes” that have been incorporated since our last delivery or posting of this
document on the SEC’s public disclosure website (IAPD) at www.adviserinfo.sec.gov.

We may, at any time, update this Disclosure Brochure and send you an updated copy
including a summary of material changes, or a summary of material changes that
includes an offer to send you a copy (either by electronic means (email) or in hard copy
form). If you would like another copy of this Disclosure Brochure, please download it
from the SEC website as indicated above or you may contact our Chief Compliance
Officer, Mark L. Robare at (281) 374-0756 or via email at mark@robare-jones.com.
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Item 4 — Advisory Business

Firm Description

Robare is a Limited Partnership organized under the laws of the Texas State Securities
Board on August 4, 2000, and is 50% owned by Mark L. Robare, 25% owned by Jack L.
Jones, 25% Robare Asset Management, Inc. We have been registered as an
investment adviser with the SEC since April 2, 2003, in order to provide the investment
advisory products and services described within this document. As of April 12, 2013, we
have 350 clients with $ 150,000,000 of assets under management.

We offer investment advisory services to individuals including trusts, estates, high net
worth individuals, pension and profit sharing plans, charitable organizations, and
corporations. This Disclosure Brochure provides you with information regarding our
gualifications, business practices, and the nature of our advisory services that should be
considered before becoming our advisory client.

Please contact Mark L. Robare, Chief Compliance Officer, at (281) 374-0756, or via
email at mark@robare-jones.com, if you have any questions about this Brochure.

Mr. Robare and all individuals providing investment advisory advice on our behalf are
appropriately licensed and qualified as Investment Advisor Representatives (“IARs”) to
provide advisory services on our behalf.

Below is a description of the investment advisory services we offer. For more detail on
any product or service please reference the Client Advisory Agreement (“CAA”), or
speak with your Robare IAR.

Description of Advisory Services

Robare provides discretionary investment advisory services tailored to achieve its
clients’ objectives and risk tolerance primarily through the use of seven models ranging
in risk levels from aggressive to conservative. Each model is structured through the
selection of mutual funds and allocated across and within many asset classes to target
percentages within tolerances. Asset classes range from equities, fixed income, cash,
and alternative assets. Once the allocation is determined, we then search and hire
manager(s)/mutual fund(s) for the determined asset class. We monitor daily the
manager(s)/mutual fund(s) we hire to manage our clients’_asset allocation.

Robare manages portfolios in @ manner that is consistent with each advisory contract
and each client’s investment policies or objectives. Due to the model structure of our
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advisory practice clients may not place restrictions on the types of investments to be
held in each model portfolio. However, clients do have the opportunity to place other
reasonable restrictions or constraints (e.g., maintain a legacy equity position) on the
way your account is managed; however, such restrictions may affect the composition
and performance of your overall portfolio. For these reasons, performance of your
portfolio may not be identical with our average client.

We may utilize third-party research services to assist us with formulating asset
allocation, industry and sector selection, and individual investment recommendations in
constructing and maintaining custom portfolios.

Wrap fee programs

Robare does not participate in wrap fee programs.

%




ltem 5 — Fees and Compensation

How is Robare Compensated for Advisory Services

Robare charges an asset under management fee for all separately managed accounts.
Clients will pay on an annual basis, a sum generally ranging from 0.25% to 2%. Fees
are payable quarterly in arrears. Fees may be negotiable based on . previous
relationships and other factors, such as aggregate level of assets within the business.
Fees may vary based on the investment objective of the account, account type, size
and other factors.

One quarter (1/4) of the total annual investment advisory fee (i.e., percentage of assets
under management) amount, prorated according to the date (‘inception date”) of
execution of the CAA, shall be payable at the end of the calendar quarter in which the
initial meeting between us takes place. The remaining three quarterly portions of the
annual fee amount shall be individually due and payable by you at the end of each
subsequent calendar quarter and such arrangements shall continue in effect unless the
CAA is properly terminated or otherwise modified in accordance with the provisions of
the CAA.

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

Other Fees

In addition to our investment advisory fee(s), you may be assessed other fees by parties
independent from us. You may also incur, relative to certain investment products (such
as mutual funds), charges imposed directly at the investment product level (e.g.,
advisory fees, administrative fees, and other fund expenses). Brokerage
fees/commissions charged to you for securities trade executions may be billed to you by
the broker-dealer or custodian of record for your account, not by us (Please refer to Item
12 for more information on our brokerage practices). Any such fees are exclusive of,
and in addition to our compensation. You acknowledge that you will be solely and
directly responsible for fees, including other than our fees billed directly to you.

Payment of Fees

s

Billing by custodian. Contemporaneously with the executionj of the CAA, you will sign an
authorization that will allow the custodian of any of your accounts to debit such
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account(s) the amount of certain service fees owed to us and remit such to us. The
authorization shall remain valid until a written revocation of the authorization is received
by us. In connection with this fee deduction process, the following procedures shall be
followed.

The custodian shall send to the client a statement, at least quarterly, indicating

e all amounts disbursed from the account, and

e the amount of advisory fees paid directly to us.

Via direct billing. If so desired, you may choose that we bill you directly for our fees. If so
chosen, you will be invoiced by the fifth business day of the month subsequent to the
most recently ended calendar quarter. Payments shall be due on or by the final
business day of the month in which the invoice is generated.

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

Termination of Contracts

The CAA may be terminated by either party at any time by written notice. Fees paid in
advance will be prorated to the date of termination and any unearned portion of the fee
will be refunded to the client. For the purposes of this provision, a contract is considered
entered into when all parties to the contract have signed the contract, or, in the case of
an oral contract, otherwise signified their acceptance, any other provisions of this
contract notwithstanding.

Detailed information on the termination terms and fees can be found in the applicable
CAA.

You are under no obligation to act on our IARs’ recommendations. If you elect to act on
any of the recommendations, you are under no obligation to effect the transactions
through our associated person when such person is employed as an agent of Triad, a
licensed broker dealer.




ltem 6 — Performance-Based Fees and Side-By-Side Management

We do not charge advisory fees on a share of the capital gains or capital appreciation of
the funds or securities in a client account (so-called performance based fees). Our
compensation structure is disclosed in detail in Item 5 above.



ltem 7 — Types of Clients

We provide investment advisory services to individuals including trusts, estates and
high net worth individuals, pension and profit sharing plans, charitable organizations,
and corporations. Generally, we impose a minimum fee amount for our investment
advisor services. Our fee structure is addressed fully in Iltem 5 above. Exceptions may
be made under certain circumstances (e.g., for related accounts and for the accounts of
Robare personnel and their family members).




ltem 8 — Methods of Analysis, Investment Strategies and Risk of Loss

Method of Analysis (Investment Process)

Our process is based on managing at the model/discipline level. We manage
approximately seven models/disciplines ranging in risk levels from aggressive to
conservative.

The first stage is of this process is to allocate across and within asset classes to
targeted percentages within tolerances. Broad asset classes would include equities,
fixed income, cash, and alternatives. Each asset class may be subdivided to achieve
further diversification. The equity allocation would be weighted based on capitalization
size, international vs. domestic, value vs. growth, etc. Fixed income would be allocated
using corporate debt, sovereign debt, credit quality, and managed based on risks and
opportunities in fixed income. Alternative asset classes may also be introduced such as
hard assets, real estate, and other commodities for further diversification.

Once the allocation is determined, we then search for manager(s)/mutual fund(s) for the
determined asset classes. Screens we use to filter to a small group that we then review
individually are included but not limited to:

e Peer group performance short and long term
e Alpha

e Risk adjusted return

e Expenseratio

e Manager tenure

Once we use filters like above to get to a small group, we evaluate each position
included but not limited to items like below:

e Asset class weighting

e Quarter over quarter performance (consistency)

e Performance attribution — what cause performance and is that cause repeatable
e Team managed vs. individual managed and pros and cons of each

e Style drift historically

e Standard deviation



e Beta
e Size

e Conversation with the manager or member of investment management firm for a
better understanding of how fund is run.

e Other ranking services like Lipper for rankings in different areas.

Investment Strateqy (Ongoing management)

Depending on the Model, our investment strategies may include long term and short-
term buy and hold, and margin transactions. There may be a high portfolio turnover ratio
if we actively trade on margin for your accounts. Additionally, the use of margin may
also result in interest charges as well as all other fees and expenses associated with the
security or account involved.

We believe in broad-based diversification that utilizes a wide variety of asset classes
and management styles. Based on a wide variety of technical and fundamental data, we
periodically change our asset allocation across our models/investment disciplines within
tolerances. We may use rebalancing to accomplish these changes or exchanges
between funds.

We monitor daily the funds we hire to manage their part of our asset allocation. We use
specific criteria to alert us to review deeper to determine if underperformance or other
criteria we screen for are worthy of a possible manager change. This investigation often
leads us to a conversation with the manager or member of investment management firm
for explanation. Once we determine a change is warranted, we replace that fund across
the models/disciplines that hold it regardless of the size of the account or percentage
holding that the position. We exchange funds either to adjust allocation or for risk
adjusted performance within the fund’s category.

Risks

There are inherent risks involved for each investment strategy or method of analysis we
use and the particular type of security we recommend. Investing in securities involves
risk of loss which you should be prepared to bear. Depending on the types of securities
we invest in, you may face the following investment risks:

Market Risk: The price of a security, bond, or mutual fund may drop in reaction to
tangible and intangible events and conditions. This type_of risk is caused by external
factors independent of a security’s particular underlying circumstances. For example,
political, economic and social conditions may trigger market events.




Business Risk: These risks are associated with a particular industry or a particular
company within an industry. For example, oil driling companies depend on finding oil
and then refining it, a lengthy process, before they can generate a profit. They carry a
higher risk of profitability than an electric company, which generates its income from a
steady stream of customers who buy electricity no matter what the economic
environment is like.

Interest rate Risk: Fluctuations in interest rates may cause investment prices to
fluctuate. For example, when interest rates rise, yields on existing bonds become less
attractive, causing their market values to decline.

Inflation Risk: When any type of inflation is present, a dollar today will not buy as much
as a dollar next year, because purchasing power is eroding at the rate of inflation.

Financial Risk: Excessive borrowing to finance a business’ operations increases the risk
of profitability, because the company must meet the terms of its obligations in good
times and bad. During periods of financial stress, the inability to meet loan obligations
may result in bankruptcy and/or a declining market value.

The above list of risk factors does not purport to be a complete list or explanation of the
risks involved in an investment strategy. You are encouraged to consult your IAR and
tax professional on an initial and continuous basis in connection with selecting and
engaging in the services provided by us. In addition, due to the dynamic nature of
investments and markets, strategies may be subject to additional and different risk
factors not discussed above.



ltem 9 — Disciplinary Information

We do not have any legal, financial or other “disciplinary” item to report. We are
obligated to disclose any disciplinary event that would be material to you when
evaluating us to initiate a Client / Adviser relationship, or to continue a Client /Adviser
relationship with us. ‘

:ﬁze
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Item 10 — Other Financial Industry Activities and Affiliations

Neither Robare nor any of our management persons (except as disclosed below) are
registered, or have an application pending to register as a broker-dealer, futures
commission merchant, commodity pool operator, commodity trading advisor or an
associated person of the foregoing entities.

In addition, neither Robare nor any of our management persons have any relationship
or arrangement that is material to our advisory business or to our clients that Robare or
any of our management persons have with an affiliated person that is, under common
control and ownership, a: '

Broker-dealer, municipal securities dealer, or government securities dealer or
broker,

Investment company or other pooled investment vehicle,
Other investment adviser or financial planner,

Futures commission merchant (or commodity pool operator or commodity trading
advisor),

Banking or thrift institution,
Accountant or accounting firm,
Lawyer or law firm,

Insurance company or agency,
Pension consultant,

Real estate broker or dealer, or

Sponsor or syndicator of limited partnerships.

However, our IARs are registered representatives of Triad Advisors, Inc. (“Triad”), a
registered broker dealer with FINRA/SIPC and various regulatory agencies. We may

also

recommend other advisers to manage your assets. Any compensation

arrangements or other business relationships between the advisory firms are described
in detail in items 4 and 5 above. '
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Triad offers general securities products, which will be offered separately from our
investment advisory services. As a result of certain investment-related
recommendations (or other investment advisory services) provided to you, our IARs
who are also properly qualified/licensed and registered on behalf of Triad may facilitate
certain securities transactions related to our advisory services, on your behalf through
Triad. Such transactions may be facilitated through Triad, in its capacity as a registered
broker-dealer. All such activities are considered “broker-dealer activities” for the
purposes of this disclosure document. As a registered representative of Triad,.our IARs
may receive compensation (i.e., commissions) for their broker-dealer activities to the
extent allowed by applicable law and/or regulation.

Triad is also a licensed SEC investment adviser. Activities listed and commissions
earned are independent from and in addition to those of FCS.

Triad is a wholly owned subsidiary of Ladenburg Thalmann Financial Services (LTFS).
Ladenburg Thalmann Asset Management and Investacorp Advisory Services are SEC
registered investment advisors and are wholly owned subsidiaries of LTFS. Triad is also
affiliated with Ladenburg Thalmann & Co. (“LTCI,”), and Investacorp, Inc. full service
broker-dealers registered with the SEC, FINRA and various state regulatory agencies.

The above affiliation may be considered material; however, we are not under common
control or ownership withTriad Advisors, Inc.
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ltem 11 — Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading

We take great pride in our commitment to serving your needs and the integrity with
which we conduct our business. In our recent history, the financial services industry has
come under significant scrutiny, especially in the area of the inherent responsibility of
financial professionals to behave in the best interests of their clients.

Our firm has adopted a written Code of Ethics in compliance with SEC Rule 204A-1
under the Investment Advisers Act of 1940 (as amended—the Advisers Act) and in
compliance with state regulations. All employees of Robare are deemed by the Advisers
Act to be supervised persons’ and are therefore subject to this Code of Ethics. In
carrying on its daily affairs, Robare and all of our associated persons shall act in a fair,
lawful and ethical manner, in accordance with the rules and regulations imposed by our
governing regulatory authority. The Code of Ethics sets forth standards of conduct and
requires compliance with state securities laws. Our Code of Ethics also addresses
personal trading and requires our personnel to report their personal securities holdings
and transactions to our Chief Compliance Officer. We will provide a copy of our Code of
Ethics to you or any prospective client upon request within a reasonable period of time
at the current address of record.

We have created a Code of Ethics which establishes standards and procedures for the
detection and prevention of certain conflicts of interest including activities by which
persons having knowledge of the investments and investment intentions of Robare
might take advantage of that knowledge for their own benefit. We have in place Ethics
Rules (the “Rules”), which are comprised of the Code of Ethics and Insider Trading
policies and procedures. The Rules are designed to ensure that our personnel (i)
observe applicable legal (including compliance with applicable state and federal
securities laws) and ethical standards in the performance of their duties; (ii) at all times
place the interests of our clients first; (iii) disclose all actual or potential conflicts; (iv)
adhere to the highest standards of loyalty, candor and care in all matters relating to its
clients; (v) conduct all personal trading consistent with the Rules and in such a manner
as to avoid any actual or potential conflict of interest or any abuse of their position of
trust and responsibility; and (vi) not use any material non-public information in securities

s

' Supervised person means any partner, officer, director (or other person occupying a similar status or
performing similar functions), or employee of an investment adviser, or other person who provides
investment advice on behalf of the investment adviser and is subject to the supervision and control of the
investment adviser.
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trading. The Rules also establish policies regarding other matters such as outside
employment, the giving or receiving of gifts, and safeguarding portfolio holdings
information.

Under the general prohibitions of the Rules, our personnel may not: 1) effect securities
transactions while in the possession of material, non-public information; 2) disclose
such information to others; 3) participate in fraudulent conduct involving securities held
or to be acquired by any client; and 4) engage in frequent trading activities that create or
may create a conflict of interest, limit their ability to perform their job duties, or violate
any provision of the Rules.

Our personnel are required to conduct their personal investment activities in a manner
that we believe is not detrimental to its advisory clients. Our personnel are not permitted
to transact in securities except under circumstances specified in the Code of Ethics. The
policy requires all Access Persons? to report all personal transactions in securities not
otherwise exempt under the policy. All reportable transactions are reviewed for
compliance with the Code of Ethics. The Ethics Rules are available to you and
prospective clients from upon request by contacting us during regular business hours.
We will furnish a copy within a reasonable period of time to you at your current address
of record.

We or our personnel may invest for their own accounts or have a financial interest in the
same securities or other investments that we recommend or acquire for your accounts,
and may engage in transactions that are the same as or different than transactions
recommended to or made for the client’s accounts. Such transactions are permitted if
effected, pre-cleared and reported in compliance with our Policy on personal securities
transactions. Generally, personal securities transactions will not be pre-cleared when an
order for the same or a related security is pending for your account. Our Designated
Principal reviews reports of personal transactions in securities by our personnel
quarterly or more frequently if required.

Investment Policy

None of our investment advisory representatives may effect for himself or herself or for
his or her immediate family (i.e., spouse, minor children, etc.; collectively, “Covered
Persons”) any transactions in a security which is being actively recommended to any of
our clients, unless in accordance with the following Firm Procedures.

> Access person means any of your supervised persons who h#&$ access to nonpublic information
regarding any clients' purchase or sale of securities, or nonpublic information regarding the portfolio
holdings of any reportable fund, or who is involved in making securities recommendations to clients, or
who has access to such recommendations that are nonpublic. If providing investment advice is your
primary business, all of your directors, officers and partners are presumed to be access persons.

14




Firm Procedures

In order to implement our Investment Policy, the following procedures have been put
into place with respect to us and our Covered Persons:

1. If we are recommending to you to buy any security, no Covered Persons may
purchase that security prior to your purchase of that security; and

2. If we are recommending that you sell any security, no Covered Persons may sell
that security prior to your sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of
our clients are always served over ours. It could be considered a breach of our fiduciary
duty and thus, is aggressively discouraged that trading by us or on. our behalf and/or its
Covered Persons that result in our interests or its Covered Persons being served over
that of our clients.

If you so choose, you may implement investment advisory recommendations by utilizing
the IAR’s status as registered representatives of Triad. As registered representatives,
our associated persons can sell securities to you for commissions. This could present a
potential conflict of interest as the associated persons could receive fees for advisory
services and/or commissions for brokerage transactions if you choose to implement
recommendations of our associated persons in their capacities as registered
representatives of Triad.

We do not, nor does a related person, recommend securities to you, or buy or sell
securities for your accounts, at or about the same time that we (or a related person) buy
or sell the same securities for our own (or the related person's own) account.

We do not execute transactions on a principal or agency cross basis.

£
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ltem 12 — Brokerage Practices

From time to time, we may refer you to broker-dealers for the purposes of the effecting
of securities transactions. The factors we may consider in selecting such broker-dealers
are detailed below.

Securities and Brokerage Services

We are not a broker-dealer. Unless you direct us otherwise, we shall generally
recommend that all your accounts be maintained at, by, or through certain other firms
that are unaffiliated with us. Such firms shall generally be broker-dealers that may also
maintain registrations that allow such firms to engage in other types of businesses
outside of their broker-dealer activities.

Another firm may act in the capacity of “broker of record” for your accounts, in which
case, another firm may serve as the custodian for your account(s). Alternatively, such
other firm may serve as both the “broker of record” and “custodian” for your accounts.
Under no circumstances that we act or attempt to act in the capacity of “broker of
record” or “custodian” of your accounts, funds, or other assets.

Although not all-inclusive, we may recommend the following brokers of record and their
corresponding custodian.

Broker of Record Custodian

Triad Advisors, Inc. National Financial Services, LLC

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

In seeking best execution, the determinative factor is not always the lowest possible
cost, but whether the transaction represents the best qualitative execution, taking into
consideration the full range of broker-dealer services, including factors such as
execution capability, commission rates, and responsiveness. Accordingly, although we
will seek competitive rates, it may not necessarily obtain the lowest possible
commission rates for your account transactions. S

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

We do not receive research or other products or services from a broker-dealer or a third
party in connection with client securities transactions (“soft dollar benefits”). We do not
consider whether we or a related person receive client referrals from a broker-dealer or
third party in selecting or recommending broker-dealers to you. Furthermore, we do not
routinely recommend, request, or require that a client direct us to execute transactions
through a specified broker-dealer; nor do we typically aggregate the purchase or sale of
securities for various client accounts.

17



ltem 13 — Review of Accounts

Reviews and Reviewers

We will review your account(s) quarterly. The Designated Principal, Mark L. Robare or
his designee shall review your accounts for best execution, suitability, and service. The
Designated Principal will review the performance and cost basis for your transactions,
comparing executed transactions to the offering memorandum to your financial
information. Your objectives are used to review for suitability. Quarterly, transactions are
reviewed referencing your objectives for any transaction that may not fit your stated
objectives, or our understanding of your objectives will be flagged and reviewed with the
investment adviser representative placing the trade.

In addition, our investment committee will conduct weekly reviews of portfolios, and
money manager(s)/mutual fund(s).

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

Written monthly statements will be provided to you by the custodian (not by ROBARE)
of the account identifying the account positions by cost basis, current price, and
gains/losses for all securities transactions. Upon your request, a written quarterly
account appraisal may be created for you as well as a written annual year-end
statement.

4{4/;
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ltem 14 — Client Referrals and Other Compensation

We do not receive an economic benefit from a non-client for providing investment
advice or other advisory services to our clients. Additionally, we do not have any
arrangement under which we, or a related person, directly or indirectly compensate any
person, who is not our supervised person, or receive compensation from another for
client referrals at this time. However, certain mutual fund issuers may sponsor and pay
for client luncheons, or other events, that Robare hosts. These arrangements may give
rise to conflicts of interest, or perceived conflicts of interest, with the firm's clients in
connection with Robare’s recommendation of certain mutual funds. However, Robare’s
commitment to its clients and the policies and procedures it has adopted are designed
to limit any interference with Robare’s independent decision making when choosing the
best mutual funds for our clients.

Certain of our IARs, when acting as registered representatives of Triad, may receive
selling compensation from Triad as a result of the facilitation of certain securities
transactions on your behalf through Triad. Such fee arrangements shall be fully
disclosed to clients. In connection with the placement of client funds into investment
companies, compensation may take the form of front-end sales charges, redemption
fees and 12(b)-1 fees or a combination thereof. The prospectus for the investment
company will give explicit detail as to the method and form of compensation.

Additionally, we may receive additional compensation in the form of back-office,
administrative, custodial support and clerical services from Fidelity based on revenue
from the sale of funds through Fidelity. Fidelity has agreed to pay us a fee on specified
assets, namely no transaction fee mutual fund assets in custody with Fidelity. Similar to
the luncheons and events described above, this arrangement may give rise to conflicts
of interest, or perceived conflicts of interest, with the Firm's decision to utilize Fidelity as
our Custodian. However, Robare’s commitment to its clients and the policies and
procedures it has adopted are designed to limit any interference with Robare’s
independent decision making when choosing the most appropriate custodian for our
clients. In addition, this additional compensation does not represent additional fees from
your accounts to us, and we are committed to utilizing these fees to enhance our
services to you.
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ltem 15 — Custody

We do not have custody of client funds or securities; however, we may be granted
authority, upon written consent from you, to deduct the advisory fees directly from your
account. The custodian will send to you, at least quarterly, an account statement
identifying the amount of funds and each security in the account at the end of period
and setting forth all transactions in the account during that period including the amount
of advisory fees paid directly to us. You should compare the account statements you
receive from the qualified custodian with those you receive from us.

20




ltem 16 = Investment Discretion

As described in details in Item 4 above, we exercise, upon receiving written
authorization from you, discretion over the specific securities and the amount of
securities to be bought or sold on your behalf when it is necessary to assist you in
implementing your investment strategy. We will have authority to exercise full discretion
without restriction.

21



item 17 — Voting Client Securities {i.e., Proxy Voting)

As a matter of policy and practice, we do not vote proxies on behalf of advisory clients.
Our CAA, or other client documents, provide that our advisory clients expressly retain
the authority and responsibility for voting proxies of portfolio securities. We may provide
advisory clients with administrative assistance regarding proxy voting or issues;
however, the clients have the responsibility to receive and vote any proxies.

In addition, as a general policy, Robare does not elect to participate in class action
lawsuits on behalf of a client. Rather, such decisions shall remain with the client or with
an entity the client designates. We may assist the client in determining whether they
should pursue a particular class action lawsuit by assisting with the development of an
applicable cost-benefit analysis, for example. However, the final determination of
whether to participate, and the completion and tracking of any such related
documentation, shall generally rest with the client.
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ltem 18 - Financial Information

We have no financial condition that is reasonably likely to impair our ability to meet
contractual commitments to you given that we do not have custody of client funds or
securities, or require or solicit prepayment of more than $1,200 in fees per client and six
months or more in advance. In addition, we are not currently, nor at any time in the past
ten years been, subject of a bankruptcy petition. ‘

Y,
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SUPPORT SERVICES AGREEMENT

INVESTMENT ADVISOR CUSTODIAL F\UG 06 3. .

This Investment Advisor Custodial Support Services Agreement (“Agreement”) i s made
and entered into as of this 2ist day of November, 2012 (the “Effective Date”) by and among
NATIONAL FINANCIAL SERVICES LLC (“NFS”), FIDELITY BROKERAGE SERVICES
LLC (“FBS” and, together with NFS, “Fidelity ), and THE ROBARE GROUPLTD , a

registered investment advisor (“Advisor™).

WHEREAS, Advisor participates on the Fidelity Institutional Wealth Services (“FTWS»)
platform pursuant to which Fidelity provides custody, execution, and clearance and settlem ent
services for stocks, bonds, Fidelity mutual funds, non-Fidelity mutual funds, and other securities
held at Fidelity for customers of participating investment advisors, including clients of Advisor
who select Fidelity as custodian of their accounts (*Clients”).

WHEREAS, Fidelity desires to obtain the services of Advisor to provide back-office,
administrative, custodial supportand clerical services in connection with Client accounts, and
Advisor is willing to provide such services subject tothe terins and conditions set forth herein.

NOW THEREFORE, in consideration ofthe m  utual agreements, undertakings, and
covenants set forth in this Agreem ent and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, Advisor and Fidelity agree as follows:

1. Custodial Support Services.

(a) Subject to the term s and conditions set forth herein, during the ~ term of this
Agreement, Advisor will provide to Fidelity the back-office, administrative, custodial support and
clerical services described in Exhibit A (the “Services”), as amended from time to time by written
agreement of both parties hereto, in connection with Client accounts for which Fidelity serves as

custodian.

) Notwithstanding any other provision of this Agreem ent, neither Fidelity nor
Advisor will do anything that would violate any applicable law, rule, or regulation, including any
rule or regulation of any regulatory or self-regul atory body (“Applicable Law™), in connection
with matters covered by this Agreement. Nothing in this Agreement will require that Advisor or
its personnel to (i) recom mend or engage the servi ces of Fidelity; (i) register (or undertake any
activities that would require registration), respec tively, as a broker-dealer or as representatives or
principals of Fidelity or any other broker-dealer with any regulatory or self-regulatory body:; or
(iii) take or refrain from taking any action that conflicts withany obligation Advisorowes its
Clients. No responsibility will be deemed to be delegated by Fidelity hereunder to the extent that
the delegation of such responsibility would be inconsistent with Applicable Law.

2. Fees:

(a) In consideration of the Services performed by Advisor, Fidelity will pay Advisor
fees according to the schedule attached as Exhib it B, as am ended from time to time by Fidelity
upon prior written notice to Advisor. The partiesagree  that any payments made by Fidelity
pursuant to this Agreement are not in connection withthe sale or distribution of any  investment
product. Advisor agrees that Fidelity  may conditionany payment of fees hereunder upon
Advisot’s providing Fidelity with assurances, o Fidelity’s reasonable satisfaction, that Advisor is
in compliance with this Agreement and m ay withhold fees otherwise pay able hereunder if
payment or receipt of such fees would violate Applicable Laws.

(b) If Advisor is deemed to be acting as a “fiduciary” (as such term is defined under
each the Employee Retirement Income Security Act of 1974, as am ended (“ERISA”)and the
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applicable “ERISA-mirror provisions” of Section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code™)) for Client accounts that constitute a retirement plan (including a 401(k)
plan) or other employee benefit plans subject to ERISA, an account for a tax-qualified retirement
plan (including a Keogh plan) or an individual retirement account under the Code (collectively ,
“Qualified Accounts”) for which Advisor® s receipt of fees hereunder would be a prohibited
transaction under ERISA or the Code, Advisor agr ees to (i) take any actions as may be required
to avoid or remedy such prohibited transaction in accordance with Applicable Law (including,
without limitation, by disclaiming Advisor’s entitlement to such feesby  written notice to
Fidelity); and (ii) notify Fidelity of the pertinent facts giving rise to the need for such actions
promptly upon the Advisor’s discovery of the same, but in any event prior to takingany such

actions,
3. Representations and Warranties. .
(a) Reciprocal Representations and Warranties. Each party represents and warrants

with respect to itself and agrees as follows: (i) it is a corporation, partnership or lim ited liability
company, as the case m ay be, duly organized, validly existing and in good standing under the
laws of its jurisdiction of organization; (if) it has corporate power and authority to execute,
deliver, perform and take all actions contem plated by this Agreement, and such action has been
duly and validly authorized by all necessary corporate proceedings on its part; and (iii) it has duly
and validly executed and delivered this Agreement, and this Agreement constitutes its legal, valid
and binding obligation, enforceable against it in accordance with the terms of this Agreement.

(b) Representations and Warranties of Advisor . Advisor hereby represents and

warrants to Fidelity and agrees as follows: (i) th e Services that Advisor will perform hereunder
are services for Fidelity, and Advisor will not be paid by Client for performing the Services for
Fidelity. Fidelity acknowledges that Advisor may receive separate compensation from Clients for
advisory services providedby Advisor to the Client ; (ii) Advisor hasthe financial resources,
personnel, properties, and assets to perform its obligations under this Agreem ent; (iii) Advisor
will perform the Servicesin atim ely, diligent and professional manner, by appropriately skilled
and qualified personnel; (iv) in performing the Services under this Agreement, Advisor will act in
accordance with Applicable Law and with suchpo licies, procedures or instructions as Fidelity
may specify from time to time in writing; (v) thereis no material regulatory, criminal, civil or
bankruptcy action, suit, arbitration, proceeding, investigation, inquiry, or matter, before or by any
court or governm ental agency or body , domestic or foreign, now pending, or, to Advisor’s
lmowledge, threatened against or affecting Advisor or any “management person” (as that term is
efined in Rule 206(4)-4 under the Investm ent Advisers Act of 1940) which would require
disclosure to clients under Rule 206(4)-4; (vi) any recommendation or use by Advisor of Fidelity,
Advisor’s performance of the Services and its receipt of fees from Fidelity hereunder each is
consistent with Advisor’s fiduciary, disclosure and other obligations to Clients; and (vit) to the
extent Advisor is acting in a fiduciary capacity with respect to Qualified Accounts, Advisor will
either offset its management fee with the amount of revenue or other fees received from Fidelity
or remit such fees to Clients. Without limiting the generality of the preceding sentence, Advisor
represents, warrants and covenants that (x) ithas, prior to entering into this Agreement, made and
will continue to m ake all appropriate disclos ures to Clients (and obtained any necessary Client
consents) with regard toany conflicts of interest thatm ay arise from the amangem ents
contemplated by this Agreem ent and Advisor’ s relationship with Fidelity , inciuding without
limitation (A) any incentive arising in connection w ith Advisor’s receipt (or prospective receipt)
of fees and other benefits from Fidelity for Advisor to select Fidelity (or to encourage Clients to
do so) as custedian or for the execution of i ansactions; and (B)any incentive arising in
connection with Advisor’s receipt (or prospective receipt) of fees on Non-Fidelity no-transaction-
fee (“NTF”) mutual funds to favor those types of investm ents Sver others; (y ) Advisorhas
adopted and im plemented policies and procedur es reasonably designed to m anage any such
conflicts of interest and to prevent violations of Applicable Law; and (z) Advisor has consulted
with its legal counsel in connection with all of the foregoing matters. Advisor acknowledges that
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Fidelity may, but shall not be obligated to, discl ose to Advisor’s clients information concerning
the arrangements contemplated by this Agreement or its relationship with Advisor. However,
Fidelity’s disclosure of such inform ation shall in noway supplant Advisor’s disclosure
obligations.

4, Term and Termination. This Agreement will continue in effect until terminated as described
below. Advisar or Fidelity may terminate this Agreement on one hundred twenty (120) days
prior written notice to the other. Eitherpart y may tenminate this Agreement immediately on
written notice to the osher party (a) [or breach by the other party of any representation, warranty,
or covenant in this Agreem ent; (b)ifthe other party becomes subjectto a “statutory
disqualification” as defined in Section 3(a)(39) of the Securities Exchange Act of 1934; or (2) if
required in order to com ply with Applicable Law. Termination will be without prejudice to any
rights or remedies either party may have against the other in respectof any antecedent breach of
this Agreement.

5. Indemnification. Advisor agrees to defend with counsel acceptable  to Fidelity, indemnify
and hold Fidelity , its affiliates and their officers, directors, owners, em ployecs and agents

harmless from and againstany and all claim's (regardless of the parties against whom asserted),
losses, damages, liabilities, obligations, and expenses, including, without lim itation, settlement
costs and any reasonable legal, accounting, and other expenses, for defending any actions brought
or threatened in writing (collectively , “Losses™) that arise outofthe perform ance ornon-

performance by Advisor of the Services, including without lim  itation Losses arising from and
relating to (i) any act, omission or negligence of Advisor, its agents, servants or em ployees; and
(ii) the breach by Advisor of any covenant, wasranty or condition of this Agreement, except to the
extent such Losses are due to the gross negligence or willful misconduct of Fidelity.

Fidelity agrees to defend with counsel acceptable to Advisor, indemnify and hold Advisor, its
affiliates and their officers, directors, owners, em ployees and agents harmless from and against
any and all Losses as a result of Fidelity’s failure to perform its obligations under this Agreement.

6. Inspection. Fidelity and any governtnental authorities having jurisdiction over Fidelity , will
also have the right,atany reasonable time and on reasonable notice , to review and inspect
Advisor’s policies, procedures, and practices to de termine whether Advisor is complying with its
obligations under this Agreem ent or under Applicable Law. Such reviews and inspections m ay
include reasonable access to Advisor’s premises, personnel, and records.

7. Privacy Obligations. Each of the pasties hereto acknowledges that, in the course of
performance of its obligations under this Agreem ent, each may be the recipient from the cther of
nonpublic personal inform ation concerning natura ! persons who are  Clients and prospective
Clients, as nonpublic personal inform ation is defined in Title 17 C.F.R. § 248.3(t) of the
regulations promulgated by the Securities and Exchange Commission implementing the privacy
provisions of the Gramm-Leach-Bliley Act (Pub. L. No. 106-102, 113 Stat. 1338 (1999); codified
at 15 U.S.C. §§ 6801 ef seq.). Advisor and Fidelity each represents and warrants to the other that
it shall not disclose or use such nonpublic, personal inform ation obtained from the other
concerning such Clients and prospective Clie nts except (i) as necessary to provide the services
contemplated by this Agreement and any custodial agreement governing the Client accounts, or
(ii) with the written consent of the Client or prospective Client, or as otherwise lawfully permit.

8. Notices. Other than routine communications in the ordinasy course of providing the Advisor
Services, whenever notice is required pursuant to any provision of this Agreem ent, such notice
will be in writing, will be by handdelivery, by certified mail, return.receipt requested, or by

overnight delivery service, in each case with postage or charges prepdid,.and will be sentto the
parties at the addresses listed on the signature lines below or such other address as the parties may
specify in writing to one-another. All notices or other com munications given or made in
accordance with this Section 7 will be deemed to have been given or made (i) if hand delivered,
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on the date of delivery , (ii) if delivered by certified mail, three days after deposited in the m ail
and (iii) if delivered by overnight delivery, one day after deposited with such overnight delivery
service.

9. Arbitration. Any dispute relating to the validity , enforcement, or interpretation of this
Agreement will be determ ined by final and bi nding arbitration before the Financial Industry
Regulatory Authority, Inc. (“FINRA™) in accordance with the arbitration rules of FINRA then
prevailing. Judgm ent upon arbitrationawards m ay be entered inany cour, state or federal,
having jurisdiction. The prevailing party in any arbitration and other legat proceeding authorized
by this Section 9 will be entitled to its reasonabl e attomeys’ fees and other reasonable legal costs.
and expenses.

10. Miscellaneous. (a) This Agreem ent, including the E xhibits, sets forth the entire agreem ent
and understanding between the parties as to the s ubject matter hereof and merges and supersedes
all prior discussions, agreem ents and understandings of any kind, whether written or oral, and
every nature betweenthem . Exceptasotherw ise provided herein, this Agreem ent may be
amended, changed, modified, discharged or ab andoned only by an agreement in wniting, signed
by the parties hereto. (b) Waiver by any party of any breach of this Agreem ent ar the failure to
exercise any right hereunder will not be deem ed to be a waiver ofany other breach or right, nor
will the failure of any party to take action by reason of any such breach or to exercise any such
action deprive such party of the right to take action at any time while such breach or condition
giving rige to such right continueg in effect. (c) Ifany  of'the covenants, term s, conditions or
provisions of this Agrcem ent are held invalid for any reason, such invalidity will not affect the
other provisions hereof which can be givene ffect without the invalid provision, and the
provisions of this Agreement are intended to be and will be deemed severable. (¢) The headings
and captions used in this Agreem ent are used for convenience only and are not to be considered
in construing or interpreting this Agreement. (e) This Agreement will be binding upon and inure
to the bencfit of the parties, their successors and permitted assigns. Neither Advisor nor Fidelity
may assign this Agreement without the prior written consent of the other party, and any purported
assigrument in violation of'this Section 10 will be void; provided, however, that either party may
assign this Agreement to any entity that controls, is controlled by or under common contro! with
such party ortoany eatity that succeeds to all or substantially all of such party ’s assetsor
business related to the offering or operation of F1 WS (in the case of Fidelity ) or Advisor (in the
case of Advisor). Notwithstanding this provision, Advisor understands that Fidelity shall conduct
due diligence as to the entity for which Advisor purports to assign the Agreement and based upon
such review may approve or disapprove of such assignment. In the event of such disapproval, the
parties agree to terminate the Agreement. No Client orany other person will acquire or have any
right under or by virtue of this Agreem ent. (f) This Agreement may be executed simultaneously
in one or more counterparts, each of which will be deemed an original, but all of which together
will constitute one and the sam e instrument. (g) Advisor will perform the Services hereunder
solely as an independent contractor, and no joint  venture, parinership, employment, agency or
any other relationship is intende d, accomplished or embodied in this Agreem ent. Advisor will
have the sole and exclusive right and responsibility to supervise, m anage, control and direct its
performance of the Services under this Agreem ent (h) This Agreement will be governed in all
respects by the laws of the Com monwealth of Massachusetts, without giving effect to principles
of conflicts of law. i) The provisions of Sections 5, 7, 8, 9 and 10 will survive the expiration or
termination of this Agreement. (j) Any written agreements between Fidelity and Advisor and any
affiliate of Advisor regarding the subject matter of this Agreement has been terminated as of the
Effective Date and there are no further fee payments arising there under.

N WITNESS WHEREOF, the undersigned have hereunto executed this Agreement as of
the day and year first above written.

FIDELITY BROKERAGE SERVICES LLC THE ROBARE GROUPLTD.
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EXHIBIT A

Listing of Custodial Support Services

Advisor shall provide the following back-office, administrative, custodial support and clerical
services for Fidelity:

1

Clerical and ministerial assistance in opening Client accounts including assisting Client in
completing account application and forwarding same to Fidelity

Clerical and ministerial assistance in maintaining Client accounts and facilitating asset
transfers and money movement as directed by a Client

Reconciling and assisting in the updating of Client account information

Clerical and ministerial assistance in connection with customer inquirics and account
information research

Assistance to Clients in connection with the usage of brokerage services such as periodic
investment plans, periodic withdrawal plans, and check writing privileges

Such shareholder services as the parties may agree in writing frora time to time that Advisor
perform.

Download and monitor account activity and resolve any reconciliation issues as they arise

4
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EXHIBITE

Fees for Custodial Support Services

In consideration of the Services performed by Advisor, Fidelity will pay Advisor fees on that
portion of Applicable Client Assets (as defined below) which consists of NTF mutual fund assets
(other than Fidelity mutual funds) held in Client accouns with Fidelity atthe basis point rate
coinciding with the average daily balance of Applicable Client Assets maintained in the custody
of Fidelity. Fees will be pay able on a m onthly basis in arrears.  Payment will be made on or
before the 10% day of the calendar m onth pursuant to the pay ment method noted below. For
purposes ofthis Agreem ent, “Applicable Clie nt Assets™ shall bethose assets identified by
Advisor as being associated with Registration Types (See Exhibit C for a list of Registration
Types options) listedby Advisor below; and (b ) any other Client account identifiedby  the
Advisor by applying one of the registration types listed below to such Client account.

Applicable Client Assets in Custody with Fidelity: Average Daily Balance

Annual Basis Points Applicable Client Assets:

$0.0 - $40,000,000.00 2bps
$40,000,000.01 - $100,000,000.00 Sbps
$100,000,000.01 - $500,000,000.00 10bps

$500,000,000.01+ 12bps
Registralivn Types Encompassing Retirem ent and non-
Applicable Client Asscts: Retirement
Pavment Method: Crediting of payment to
Advisor's Master Account
maintained with Fidelity
7-
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Registration

1, TODL

Exhibit C

Non-Retirement

Desaiplion

| Individual
|

Detafled Desaription

- Slngle owner.
TOD allovws a beneficiary (ies) to be named if gwner dles.

3, TOD3

| Joint With Rights of Survivar

Two or more owners, undivided ownership. Upon death, other
owner(s) Inherit decedent’s share,

TOD allows a beneficiary (jes) to be named sfter all owners
dig.

TIE, TODE

Tenants in entirety

Joint ownesship, husband and wife. Both have the right to the
entire propernty
TOD allows a berefidary{ies) to be named after afl cwners die

Tenants in Common

Two or more owners, each owner has a divisible interest in the
account that upon death of an owner can be left to an
Inberitor (does not automatically go to the surviving gemer(s)).

Community Propesty

Joint ownership, husband and wife. In the event of divorceor
death, normally the acoount is split evendy (in death, TX
differs).

Chuyrch

Chiurch/religious organization

Committee

Committee ™

Guardian

A reglstration consisting of a benefidary (FBO) ~ whith @n be

a person or organization and a person(s) or entity acting as
thefidudary, .. .
A person appainted by a court to act on behalf of 2 minor or
incompetent person.

Professional Assodation

An organization allgned by profession, such as a group of
attorneys, doctors, etc.

SP

Sole Proprietor

A busiress account owned by one person

UA

Unincorporated Assodation

An organization that Is not Incorporsted.

UF

Usufruer

Two awners — one usufruct who can receive the income from
the assets during ther Iifetime, and a naked owner, who
“owrs” the assets at the usufruct’s death. Limited to
Louisiana.

UGMA, UTMA

Uniform Gift/Transfer to Minors

Two parties, the minor child (under 18 — 21 years of age} and
a3 custodian, who acts on behalf of the minor.

PC

| Professional Corporation

3

A corporation for the purpose of conducting a profession that
regulres llcensing - more commonly found in medical, tegal,
real estate.

ADM

PR

Adminisbator

Personal Representative

An estate actount, whereby one of more persons have been
appointed by the court to handle the estate (usually no will or
will did not name an executor or the executor Is unable to

35 a personal representative, but can also be used for non-
estate appointments. Certain states may use thisterm as a
temporary executor or administrator.

LSEIVE. i el o e e e e e
Normally en executor or administrator can aiso be referred to

EXEC

Exequror

An estate registration, where a person hes been named by
will/cowrt to manage and disburse the estate according to
teans of the will,

TRUA

Trust under Agreement

An entity Teated to hold assets for the benefit of other

personsfentities. Always has a trustee(s), and usually has a
benefidary (les),

TRUL

Trust under Indenture

Generally no longer offered, but a trust setup with a contract
that binds one party to another.

TRUW

Trust under Will

A bust setup under the terms of a will,

cp

Corporation

A business organizatian formed with state approval(s) to act as
an enkity. ’

1c

Investment Club

8-

Two or more persons foming a dub for the purpese of
investing.
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| A business entemprise formed by two or more awners, for the

T ¢ Parinesship | purpase of making profits.
S —— e e —
8K | Bank | A bank organization.
i \
Retirement
Reglstration * Desaription | Detailed Description
¥
: —_— —-
RTHE | Baefidary Roth IRA Assets inherlted from a deceased Roth IRA or Roth BDA owner
T — -
. !, , SEP,
IRAB | Beneficiary IRA m&;ﬂr@ from a deceased IRA (Traditiona!, Rollovez, SEP
Tradiiona IRA - A contributory IRA that accepts deductible and non-
deductible contributlons. Generally taxable upon withdrawal, May
IRA Treditiona! IRA also be used as a "conduit’ IRA.
o 2005 limits - $4,000 to $500 cakch up
Rollover IRA; a ‘conduit IRA’ for receiving rollovers from an employer
IRRL Rollover IRA plan. Inali other respects, Traditional IRA.
An emgloyer funded plan {SEP) or salary reduction (SARSEP), but it is
IS SEP IRA (SARSEP indicated with a pantiGpant’s actount.
BUFE) SEP has 342,000 contribution limit In 200S.
SARSEP deferral imit &5 $14,000 + catch-ups.
Smak business retirement plan (cannot exceed 100 active employees,
as well as other rules).
SMPL SIMPLE IRA SIMPLE deferral Uimits are lesser of 100% compensation or $10,000 in
2005 + catch ups
Employer matches contributions up to 2 — 3%,
Roth IRA - A contributory IRA that accepts after tax dollars, with tax
ROTH Roth IRA free distributions provided certaln requirements are met. 1n 2006 will
need to begin to accept Roth 401(k) direct rollovers.
2005 limits - $4,000 to $5C0 catch up
XS Unincorporated Gwner Employer gfgf:!g: grlzﬁ;vsr??ng aocount, business is not Incorporated.
" Qualified Plan Profit Sharing account, business is not incorporated.
ks Unincorporated Empioyee Account is for the participant, not owner,
Qualified Plan Profit Sharing account, business is not incorporated,
KPY PS5 Voluntary Account is for aRer tax voluntary contributipns.
KPSB Beneficiary PS Assets inherited from 3 deceased Keogh Profit Shering owner.,
@5 | incomarstea Guner Employer | QLaNed Plen rot shering accoun business s ncorprated
Self Employed 401(k), a profit sharing account allowing for employee
KPS SE 4D1(K) deferrals. Profit sharing contribution up to $28,000 In 2005, and
deferrals up to $14,000 in 2005 + $4,000 catch ups.
— Qualified Plan Profit Sharing account, business is not Incorporated.
Kev Incorporated PS Voluntary Account Is for after tax voluntary contributions. -
KPS PS Forfefture Forfeiture designation for funds no longer in the plan.
Profit sharing assets transferred from an owner’s account ta an ex-
KPS PS QDRO spouse based on the receipt of a qualified domestic relations erder
o (QDRO) tu the Pian Administrator. PA recelves QORO, not Fidelity,
KMPB | MPBDA Assets inherited from a deceased Money Purchase owner.
KMP Unincorporated Gumer Employer Quelified Money Purchase actount, business is not Incorporated.

Account is for the gwner.

0.
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KMP Unincorporated Employee

Qualified Money Purchase account, business is rot incorporated.
Account is for the participant.

KMy MP Voluntary

Qualified Money Purthase account, business ks not Incorporated.
Account is for after tax voluntary conbributions.

KMP MP Forfeiture

Forfetture designation for funds no tonger in the plan.

KMP MP QORO

Maney Purchase assets transferred fram an owner’s acoount to an ex-
spouse based on the recetpt of 3 qualified domestic retations order

KMP Incorporated Owner Employee

{QDRO] to the Plan Administrator. PA recelves QDRO, not Fidelity.

Quatified Money Purchase acoount, business ts incorporatad.
Account is for the owner.

KMP Incorporated Empioyee

Qualified Monrey Purchase account, business Is Incorposated.
Account Is for the parficipant

Qualified Money Purchase account, business Is incorporated.

ke Incorporated MP Voluntary Account is for after tax votuntary contributions.
A Non-Prototype Retirenent does not use a Rdellty plan type.
NP Non-Prototype Redirement Generally these are qualified plans. Fldelity does not perform any tax

NIRA Non Prototype (Traditional) IRA

reporting._ . __ .

An IRA where Fideilly is not the custedian, Fidelity does not peform
tax reporting.

NIRA Non Prototype (Rollover) IRA

A Rollover IRA where Fidehty Is not the custcdlen. Fidelity does not
perform tax reporiing.

DEFB/V/R

Defired BenefiyVoluntary/Rodover

Similar to our NP plan, but the trustee makes contributions based on a

projected benefit at retirement, induding rate of retumn expectations.

= Starting In March, 2005, TRUA s used for new trissts and TRUI and TRUW will no longer be used for new accounts,
o Keogh setups in lighter font are not being established with the incorporatedjunincosporated designation for new

setups.

There are seven additional registrations that do not use Fidelity’s austedian egreament, but Fidelity does provide tax
reporting for. These are referred to as ‘sub-custodial accounts, These are only by Cosrespondents, not PI and not RIA.

Subcustodial IRA SIRA
Subcustodial BDA SIRB
Subcustodial Rollover SIRL
Subcustodial SEPP SIS
Subcustodial ROTH SRTH
Subcustodial ROTH BDA SRYB
Subcustodial Simple-IRA SSMP

-10-
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ATTORMNEYS

ALAN M, WOLPER

Pariner

direet 312,638 0561
direct fax 312,038 6363

awolperiulmer.com

April 22,2014

BY FEDERAL EXPRESS AND E-MAIL

Barbara L. Gunn

Assistant Director, Division of Enforcement
Securities and Exchange Comimission

801 Cherry Street, Suite 1900

Fort Worth, TX 76102

Re: The Robare Group, Ltd. (FW-3749)
Dear Ms. Gunn:

This letter is submitted on behalf of The Robare Group, Ltd. and its principals. Mark
Robare and Jack Jones, (collectively. “Robare™) in response to your Wells notice dated April 8.
2014. In the Wells notice, you indicated that the SEC Staft has preliminary determined that
Robare may have violated Sections 206(1), 206(2), and 207 of the Investiment Advisors Act of
1940. As a result of these purported violations. you stated that the Staft intends to recommend
that disciplinary action be brought against Robare.

As we understand the matter. the Staff’s conclusions relate to Robare’s Form ADV
disclosures pertaining to the Commission Schedule and Servicing Fee Agreement ("CSSA™) it
entered into in 2004 with broker-dealer Triad Advisors, Inc. (“Triad™) and custodian Fidelity
Brokerage Services LLC (“Fidelity™). Under the terms of the CSSA, the parties agreed that in
the event Robare. an investment advisor, placed any of its customers’ funds into qualifying NTF
mutual funds offered through Fidelity’s platform — excluding. Fidelity’s own Retail Funds — then
Fidelity would pay a small amount of compensation to Triad, which, in turn. would then pass
part of that along to Robare. Robare fully disclosed the existence of this agreement — which did
not result in any additional fees to any customers — in Schedule F to Form ADV. Robare
disclosed that it “may receive selling compensation from such broker-dealer as a result of the
tacilitation ol certain securities transactions on Client’s behall through such broker-dealer.
These other arrangements may create a conflict of interest.” Robare voluntarily made these
disclosures after seeking guidance from several third-party consultants about how to phrase
them. Yet, despite these disclosures, and the etforts that went into making sure they were
adequate, the SEC has inexplicably concluded that not only did Robare fail to disclose (or
adequately disclose) the existence of'the CSSA and the potential conflict of interest it creates, but

500 WEST MADGISON STREET, SUITE 3600 firm fax | intermet
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Robare has allegedly done so willfully and with scienter. As explained more fully below,
nothing could be further from the truth.

It is my intent, by way of this letter, to address the conclusions of the SEC Staff and to
explain why there was no wrongdoing by Robare. [ am confident that, after reading this
submission, you, or, more importantly, the Commission, will agree with me that, given the
underlying facts, formal disciplinary action is inappropriate in this instance.

L ROBARE DID NOT FAIL TO DISCLOSE THE CSSA OR THE POTENTIAL
CONFLICT OF INTEREST THAT IT CREATED.

The Staff has concluded that Robare failed to disclose in its Form ADV the existence of
the CSSA or the potential conflict of interest that it creates. Accordingly, the Staff contends that
Robare has “employ[ed] any device, scheme, or artifice to defraud any client” (15 U.S.C.A. §
80b-6(1)), “engage[d] in any transaction, practice, or course of business which operates as a
fraud or deceit upon any client” (15 U.S.C.A. § 80b-6(2)), and has “willfully [omitted] to state in
any such application or report [filed with the Commission] any material fact which is required to
be stated therein.” (15 U.S.C.A. § 80b-7).

Quite to the contrary, Robare amended its Form ADV shortly after entering the CSSA to
ensure that it specifically disclosed that Robare may receive compensation firom broker-dealers
such as Fidelity and Triad and that this may create a conflict of interest. Prior to entering the
CSSA, Robare answered “yes” to Question 13A of the Form ADV in regards to whether Robare
was part of any arrangements where it was paid cash or received any economic benefit —
including commissions — from a non-client in connection with giving advice to clients. (See
2003 Form ADV, attached as Exhibit 1). At that time, since Robare had not yet entered the
CSSA, it simply disclosed on Schedule F that “Mark Robare, Carol Hearn & Jack Jones may sell
securities and insurance products for sales commissions.” After Robare entered the CSSA in
2004, it continued to check “yes” in response to Question 13A, but, importantly, it made two
substantial additions to its explanation of Question 13A on Schedule F.

First, Robare stated concisely and in plain English:

Certain investment advisor representatives..of ROBARE, when
acting as registered representatives of a broker-dealer, may receive
selling compensation from such broker-dealer as a result of the
facilitation of certain securities transactions on Client’s behalf
through such broker-dealer.
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(See 2005 ADV, emphasis added, attached as Exhibit 2). In other words, Robare quite plainly
acknowledged that it might receive payment from broker-dealers such as Triad or Fidelity for
purchasing certain products through that broker-dealer.

Second, Robare also disclosed,
These other arrangements may create a conflict of interest.

(See Exhibit 2). Robare could not have said it more directly: the fact that it may receive
compensation from a broker-dealer poses a conflict of interest. Not only did Robare make this
disclosure concisely and in plain English, Robare also placed that disclosure on its very own line
in Schedule F so that it would not be overlooked.

Accordingly, Robare did, in fact, disclose both the existence of the terms of the CSSA,
and the fact that it may create a conflict of interest. Whether these disclosures could have been
more detailed is discussed below, but there is no denying that Robare specifically made these
disclosures of the both the compensation arrangement and the potential conflict of interest. Any
suggestion that Robare did not make these disclosures is contradicted by hard evidence.

II. ROBARE’S DISCLOSURES WERE CONSIDERED ADEQUATE BY MULTIPLE
THIRD PARTIES AND THE SEC.

While the Staff cannot deny that Robare disclosed its receipt of compensation from Triad
and Fidelity, and that this may create a conflict of interest, the Staff may take issue with the
adequacy of the disclosures. As is true with nearly every disclosure on Form ADV by an
advisor, these disclosures could have contained more detail. But, when making the disclosures,
Robare had little authority from the SEC on which to rely in determining just how much detail
was necessary. Instead, Robare received affirmative feedback from several third-party advisers
and made a good faith effort to draft disclosures that it believed were adequate.

When Robare drafted its disclosures after entering the CSSA in 2004, it had no guidance
from the SEC to rely on regarding how to draft adequate disclosures. It could have named the
parties from whom Robare may receive compensation, or even set forth the compensation
schedule contained in the CSSA. But, at that time, the SEC had not yet made its big push
towards requiring more narrative disclosures. In 2004, the SEC was still using the “check the
box” format for Form ADV. Investment advisors would answer multiple choice questions and
provide short supplemental explanations in Schedule F. As noted by Chairman Mary Schapiro,
the old form did not describe the advisors’ business or conflicts in a way that was accessible or
useful to the investor. As you are well aware, it was not until July 28, 2010, that the SEC
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adopted the amendments to the Form ADV Part 2 which required the current “brochure” format,
providing for more narrative disclosures. Even with more guidance on how to describe conflicts
in this new narrative format, however, the SEC still cautions that the “brochure should be
concise and direct.”! The instructions also provide that “you may not include so much addmonal
information that the required information is obscured.””

Accordingly, at the time the initial disclosure was drafted in 2004, Robare provided a
concise and direct description of the compensation arrangement along with notice that it may
create a conflict. Robare did so with the knowledge that Fidelity was also disclosing the
compensation arrangement in its client agreement, which each of Robare’s clients would
ultimately be required to fill out. Fidelity’s client agreement stated:

Fidelity provides your investment advisor with a range of services
and other benefits to help them conduct their business and serve
you.... In limited circumstances, we may also make direct
payments to your advisor.... These payments may create an
incentive for your advisor to favor certain types of investments
over others.... Fidelity’s provision of these services and other
benefits to your advisor may be based on clients of your advisor
placing a certain amount of assets in accounts with us within a
certain period of time. Your advisor may be influenced by this in
recommending or requiring that its clients establish accounts with
us. These products and services may not necessarily benefit your
account.

(See Fidelity Client Agreement, attached as Exhibit 3). In the absence of written guidance from
the SEC, Robare believed that its own disclosures, plus those made in Fidelity’s client
agreement, would be sufficient to notify customers of the CSSA. But Robare did not just rely on
its own opinion. In order to ensure the adequacy of its disclosures, Robare enlisted several third
parties to review them.

First, Robare received approval of the disclosures from Triad. Dating back prior to 2004,
Robare retained Triad as an independent compliance consultant for which Robare regularly paid
Triad a quarterly fee. As Robare’s compliance consultant, Friad oversaw all aspects of Robare’s
compliance, including a review of the adequacy of Robare’s disclosures. Triad was paid to

' General Instructions for Part 2 of Form ADV, at number 2 (http://www.sec.cov/about/forms/ formadv-part2.pdf).

? Preparing Your Brochure, at question 12 (http://www.sec.gov/about/forms/formady-part2.pdf).
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review Robare’s disclosures at least annually. In this instance, Triad reviewed the disclosures
and was instrumental in shaping them. Triad advised that any compensation Fidelity paid to
Robare under the CSSA must be paid through Triad, not directly to Robare. Triad would retain a
fraction of the compensation and would then pass the remainder on to Robare.

It is important to note that Triad paid Robare its share of the CSSA fee in the form of
commissions. Messrs. Robare and Jones were registered representatives of Triad, and effected
their securities transactions through Triad. Customers paid commissions on such trades
(although not on the NTF trades that qualified under the CSSA), 90% of which Robare and Jones
then received from Triad. Those commissions were paid each month, accompanied by a
commission statement, detailing the nature and amount of the commissions. Included on these
commission statements was Robare’s share of any CSSA fee paid by Fidelity to Triad — paid in
accordance with the same pay-out schedule as their other commissions, i.e., 90%. Robare
accepted Triad’s guidance that it was appropriate to treat the CSSA fee simply as a commission;
it had no reason not to do so. After all, the CSSA was called a “cominission schedule and
servicing fee agreement,” so it made sense that payments under the CSSA would go through
Triad and be treated and disclosed as commissions on the commission statements. Importantly,
Triad did not express any concerns whatsoever with the way the disclosures were drafted.
Robare paid Triad for its advice, and Robare relied upon Triad’s approval of the disclosures in
good faith.

Second, Robare received approval of the disclosures from Renaissance Regulatory
Services, Inc. (“Renaissance™). Robare hired Renaissance in 2007 as third-party consultants to
provide 24-hour support in administering the firm’s compliance program, including the review of
its disclosures. (See November 1, 2007 Proposal for Consulting Services and Consulting Services
Agreement, attached as Exhibit 4). As part of its review, Renaissance analyzed the CSSA
disclosures, which had remained unchanged since 2004. Renaissance did not identify any
deficiency in the disclosures. This was the second time that Robare had paid third-party
professionals to review its disclosures in order to be sure they were adequate, and again, no
problems were brought to Robare’s attention. Robare relied on Renaissance’s approval in good
faith and felt confident at this point that its disclosures were adequate.

Third, the SEC reviewed the disclosures and did not object to them. In 2008, the SEC
conducted a lengthy examination of all of Robare’s disclostires, including the CSSA disclosures,
which had remained unchanged since 2004. Surely if a deficiency existed with the disclosures,
the SEC staff would have identified it at that time. The fact that the SEC examination staff did
not take issue with the disclosures is telling. This was the third time that an independent party —
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and a regulator, no less — reviewed the disclosures and did not utter a single word to Robare that
they were inadequate. Robare relied on this approval in good faith.

Having diligently drafted and sought repeated review of its disclosures — and having them
met with repeated approval — Robare did not change the disclosures until 2011. As a result of
the evolving regulatory landscape, in 2011, Fidelity suggested that Robare amend its disclosures
to cite specifically to the CSSA. This was the first time that anyone — including two outside
consulting firms and the SEC examiners — suggested that the disclosures could stand to be
updated. Always happy to receive advice regarding the disclosures, upon receiving the
suggestion, Robare unhesitatingly amended the disclosures and again received approval from
Triad, Renaissance, and Fidelity. (See 2011 Form ADV, attached as Exhibit 5).

Accordingly, while Robare’s disclosures may not have explicitly named the CSSA,
everyone who reviewed them over a seven-year period, including the SEC, found that they were
adequate. Given the overwhelming approval of the disclosures, it is all the more surprising that
the SEC now takes the opposite position, i.e., that the disclosures are lacking in material facts
and, more amazingly, were supposedly devised as a scheme to operate as a fraud upon a client in
violation of the Investment Advisors Act. Quite simply, there was no scheme, no deceit, and no
omitted material fact. On the contrary, Robare voluntarily made the disclosures in plain English
in its Form ADV, sought third-party review of the disclosures out of an abundance of caution,
was repeatedly told that its disclosures were adequate, and felt confident that it was being fully
transparent with clients, all the while not running afoul of the SEC’s guidance to make
disclosures “concise and direct.” That is not a party engaging in fraud or deceit upon a client.

IIl. ROBARE DID NOT ACT WITH SCIENTER, WILLFULNESS. OR _EVEN
NEGLIGENCE.

Even if Robare’s disclosures were inadequate, the evidence submitted to the Staff amply
demonstrates that they were made in good faith after careful consideration and with the intent to
achieve transparency — not with scienter, willfulness, or negligence as the Staff alleges. The fact
that Robare did not increase the percentage of its clients’ assets invested in CSSA-eligible
mutual funds in order to maximize its payout is further evidence of Robare’s lack of scienter and
willfulness.

;fvﬁ,

’ While Robare acknowledges that reliance on third-party review of its disclosures is not dispositive, and that the
ultimate decision on what disclosures to make rests on Robare, the fact that it relied in good faith upon several third-
party reviews of its disclosures is evidence that Robare did not act with scienter or willfulness, as discussed in
Section 111, infra.
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A, Robare’s good faith reliance on Triad, Renaissance, and the SEC examiners

when making the disclosures reflects that Robare did not act with scienter,
willfulness, or even negligence.

To prove that Robare violated 206(1) of the Investment Advisor’s Act by “employ[ing]
any device, scheme, or artifice to defraud any client,” the Staff faces the onerous burden of
demonstrating that Robare acted with scienter. S.£.C. v. Steadman, 967 F.2d 636, 641-43 (D.C.
Cir. 1992). Given the facts discussed above regarding Robare’s consultation with Triad and
Renaissance in order to ensure the disclosures it made were adequate, it is inexplicable that the
Staff has even threatened to bring a claim under 206(1) when it is well aware that it cannot
conceivably demonstrate that Robare acted with the “intent to deceive, manipulate, or
defraud,” or even with “extreme recklessness,” when it made its Form ADV disclosures.
See id. (“The Supreme Court has made clear that to establish a violation of ... section 206(1) of
the Investment Advisers Act, the SEC must prove that the appellants acted with an intent to
deceive, manipulate, or defraud, [or with] [t]he kind of recklessness [that] is not merely a
heightened form of ordinary negligence; it is an extreme departure from the standards of ordinary
care...”). Just like in Steadman, Robare was not aware that its disclosures may have been
lacking in detail because it relied in good faith upon advice from not just one outside advisor, but
two. See id. (“Here, the Funds were not aware that they were required to register their shares
under state Blue Sky laws, because their attorney, in a formal, unqualified opinion letter, told
them they did not have to. The Funds were not alone in relying on this opinion. Their
disinterested independent auditor, a partner at one of the country's largest accounting firms who
had substantial expertise in mutual fund accounting and auditing, also did not question Mr.
Shipley's legal advice. We do not think that in failing to book liabilities their attorney had told
them were nonexistent, the Funds can reasonably be said to have demonstrated an intent to
defraud or a reckless disregard of their legal obligations. There is no evidence that the Funds
acted in bad faith in either relying on the opinion letter or in reporting the Funds' NAVs.”).

Because Robare sought guidance from these third parties and did not receive feedback
from Triad, Renaissance, or the SEC examiner that would suggest its disclosures were
inadequate, we are confident that the Staff can in no way demonstrate that Robare acted
recklessly or with intent to deceive. Robare’s conduct did not even rise to the level of negligence
to support a claim under Section 206(2) because Robare took diligent steps aimed at fully and
fairly disclosing the existence of the CSSA, which it did, even if that disclosure could have been
more detailed.

Similarly, no evidence supports the SEC’s contention that any material fact omitted from
Robare’s Form ADV was omitted “willfully” in order to support a claim under Section 207. See
15 U.S.C.A § 80b-7 (“It shall be unlawful for any person ... willfully to omit to state in any such
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application or report any material fact which is required to be stated therein.””). Just like in
Slocum, Robare prepared the ADV disclosures under the good faith belief that they were in
compliance with the SEC at the time, based upon review by two independent consultants and an
examination by the SEC which failed to note any inadequacy with the disclosures. See S.E.C. v.
Slocum, Gordon & Co., 334 F. Supp. 2d 144, 180-82 (D.R.1. 2004) (“Gordon, who prepared the
ADV Form for SG & C, testified that he believed SG & C's account structure was in compliance
with the SEC at the time. This assumption was supported by both the two previous SEC
examinations, which failed to note SG & C's account structure as a problem, and the firm's
annual surprise examination by independent auditors Deloitte & Touche, which also failed to
identify SG & C's account structure as a questionable practice. ... Gordon's testimony on these
issues was unrebutted by the Commission, and the Court finds Gordon's reliance on these
external evaluations reasonable. In light of the foregoing, the Court is not persuaded that Gordon
knew that the SG & C account structure in place at the time violated federal securities laws.
Thus, the Court cannot conclude that he intentionally failed to disclose or willfully omitted this
information from the firm's filings.”). Since Robare had no reason to suspect that its disclosures
on Form ADV may have been inadequate due to its reliance in good faith on the approval of
Triad, Renaissance, and the SEC examination, the overwhelming evidence demonstrates that any
information omitted from the Form ADV was not omitted intentionally or willfully.

B. Robare did not increase its clients’ positions in CSSA-eligible funds, further
evidencing its lack of intent to defraud its clients.

As further evidence that Robare did not intend to defraud its clients or willfully omit
information from its Form ADV, the unrebutted evidence clearly shows that following the
effective date of the CSSA, Robare did nothing in an effort to maximize the CSSA fees it would
receive. To the contrary, the percentage of Robare’s clients’ positions in CSSA-eligible funds
(i.e., funds that would result in compensation to Robare) remained the same from before the
CSSA was signed to after. Under the CSSA, Robare is only entitled to compensation on eligible
“no transaction fee” mutual funds that it recommends to its clients. Robare is not compensated
for recommending other investments, such as Fidelity’s own Retail Funds, individual equities,
index funds, and bonds. Accordingly, if Robare truly intended to defraud its clients by hiding
this compensation arrangement from its customers, and the potential conflict of interest it
created, one would have expected Robare to increase its clients’ positions in the eligible NTF
funds (and decrease their positions in Fidelity Retail Funds) in order to maximize its payout.
This simply did not occur. For example, the percentage of assets in one of Robare’s model
portfolios that were invested in Fidelity Retail Funds (i.e., funds NOT eligible for compensation
under the CSSA) actually increased a few percentage points immediately after Robare signed the
CSSA in 2004 through 2006. (See Summary of Fidelity Fund Investments, attached as Exhibit 6
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at internal exhibit number A-13%). Placing a higher percentage of assets in non-CSSA funds
meant Robare received /ess compensation under the CSSA. This is just one example of how
Robare did not shovel its clients’ assets into CSSA-eligible funds after entering the agreement.

Instead, Robare continued to design its portfolios with its clients’ best interests in mind,
regardless of their eligibility under the CSSA. Jack Jones testified that he was not even aware of
those investments which qualified for compensation under the CSSA and those which did not.
Robare simply accepted the compensation along with other commissions that appeared on
Robare’s monthly commission statements from Triad. The amount of non-CSSA investments in
Robare’s portfolios fluctuated often as a result of Robare’s focus on recommending products in
the best interests of its clients. For example, in the model portfolio discussed above, the
percentage of Fidelity Retail Funds increased from 13% in 2004 to over 20% by 2007.
(See Exhibit 6). This change, which ultimately decreased Robare’s compensation under the
CSSA, occurred because Robare recommended that its clients move their assets from managed
funds that were not performing well in the downturned economy and place them in index funds,
in order to help stabilize their accounts. The fact that Robare would lose money from this
recommendation, since the index funds were not CSSA-eligible, was not even taken into
consideration; Robare was simply acting as it always had, with the best interests of its clients in
mind.

After 2007 and 2008, the amount of Fidelity Retail Funds in the same model portfolio
fluctuated around 10% to 30%, depending on the markets and Robare’s recommendations about
which funds were in the best interests of its clients. (See Exhibit 6). From 2010 through 2013,
the percentage of total non-CSSA assets managed by Robare fluctuated between 10% and 46%.
(See Summary of Robare’s CSSA Versus Non-CSSA Assets, attached as Exhibit 7). If Robare
was aiming to defraud it clients and maximize its compensation under the CSSA, it would not
have allowed such wild fluctuations in CSSA-eligible investments. Businesses aim to achieve a
predictable cash flow, and allowing these fluctuations destroys any possibility of predicting
revenue that Robare would earn from the CSSA. The fact that Robare even allowed the amount
of non-CSSA assets it managed to reach as high as 46% of its assets under management is a
testament to the fact that it was not investing its clients’ funds with an aim to maximize its CSSA
compensation. If CSSA compensation was the goal, then Robare would never have let the non-
CSSA assets rise above 6.8% of its assets under management, which is the percentage of non-
CSSA assets that would have existed in Robare’s portfolios if Robare had simply chosen a

* This exhibit was also attached to my February 7, 2014 letter to Barbara Gunn as Exhibit A-13.

5 This exhibit was also attached to my February 7, 2014 letter to Barbara Gunn as Exhibit C-1.
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random selection of the 6500 mutual funds offered by Fidelity.® Instead, Robare specifically
recommended that its clients hold a higher — sometimes a significantly higher — percentage of
non-CSSA assets than they would have if they just chose funds randomly.

In other words, Robare actively recommended that its clients invest in funds that would
not earn Robare any CSSA revenue. The only explanation for this behavior is that Robare was
making these recommendations based on the best interests of its clients, not based on a desire to
maximize its CSSA compensation. This is further evidence that Robare had no intent to defraud
its clients or a willingness to omit information from its Form ADV.

IV. ANY SANCTIONS SHOULD BE MINIMAL.

Official disciplinary proceedings are not warranted in this instance, but, if they are taken,
any sanctions in this case should be minimal. As demonstrated above, and supported by its
multiple hours of testimony and countless documents provided to the Staff, Robare acted at all
times in good faith when making its disclosures on Form ADV. Robare appreciates the
importance of disclosures, and one of its foremost concerns after entering the CSSA was to make
sure its disclosures were adequate and transparent to the public. That is precisely the reason why
Robare sought opinions from two independent consulting firms regarding the adequacy of its
disclosures instead of just publishing them on its own. Robare wanted to get the disclosures
right, and after consulting these firms, fully believed that it did. For that reason alone, Robare
should not face sanctions.

In addition, no clients were harmed as a result of Robare’s alleged inadequate
disclosures. The compensation Robare received under the CSSA was not paid by customers.
The mutual funds eligible under the CSSA were NTF mutual funds, meaning that clients were
not charged a fee when purchasing them. Rather, the CSSA compensation Robare received
originated with the mutual fund companies themselves, which paid Fidelity in exchange for
being listed on Fidelity’s platform and being offered to customers. Fidelity then simply passed a
portion of that fee along to Triad and Robare. Accordingly, Robare’s CSSA compensation was
not paid by customers. Any sanction levied against Robare should take into consideration that
customers were not harmed.

Third, any sanction levied should also take into consideration the relatively tame nature
of any violation that may have occurred. The scenario in the Kiely case was nearly identical to
the Robare’s scenario, except that the facts in Kiely were much worse: Kiely made no disclosure

® Fidelity offers 6500 NTF mutual finds to Robare through its platform, 450 of which are Fidelity Retail Funds that
are not eligible under the CSSA.
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on the Form ADV (versus Robare’s plain English disclosure), Kiely did not consult any third
parties about making a disclosure (versus Robare which consulted both Triad and Renaissance),
and Kiely funneled more of its clients’ assets into eligible funds after entering into the agreement
(versus Robare’s portfolios which actually funneled assets into investments NOT eligible for
compensation). See In re Kiely Financial Services, Inc., SEC Release No. 2301, 83 S.E.C.
Docket 2434, 2004 WL 2104508 (September 21, 2004). Given the significantly less heinous
conduct Robare engaged in, any sanctions levied should be significantly less harsh than those in
Kiely. This is especially true considering that the firms have roughly the same assets under
management ($140-160M), so a larger sanction is not necessary for deterrence.

Finally, the size of any sanction levied should be commensurate with the size of Robare’s
firm. Robare is not a large investment advisor, and is not in the same league as Focus Point
Solutions, Inc., previously referenced by the Staff. Robare may suffer significant hardship if
Focus Point-sized sanctions are imposed, and the sanctions may very well not be collectible.
“[A]s the Division is well aware, the practice of writing off uncollectable civil penalties and
disgorgement awards has been a repeated source of embarrassment for the agency.” /n re JW.
Barclay & Co., SEC Release No. 233, 80 S.E.C. Docket 2062, 2003 WL 21706348, at *13 (July
23, 2003). While the Staff is understandably concerned about sending a message of deterrence
to the industry, “consideration of deterrence should not lead down a path to the assessment of a
monetary penalty that is so high that it lacks any meaningful prospect of being turned into cash.”
Id. Accordingly, both the pacified nature of the alleged offense and the size of Robare’s business
should be considered when calculating any sanction, if one is warranted at all.

V. CONCLUSION

The underlying facts of this examination, including Robare’s good faith attempts to
present adequate disclosures on its Form ADV and Robare’s lack of intent to defraud its clients,
simply do not support the imposition of any sanctions. Imposing sanctions will not send a
message of deterrence to the industry. Instead, it will send the message that the most cautious
investment advisors are not safe even after they invest substantial time and money in ensuring
the adequacy of their disclosures. Surely, it is not the Commission’s intent to send a message
that even when firms make a valiant effort towards perfect compliance, their efforts will be
ignored when it comes time to levy sanctions. If firms will be condemned either way, then they
would be better served saving money on compliance and 5ﬁtting it in their coffers to pay their
fines when they are eventually caught. That should not be the case. Robare wanted to comply
with its obligations, so it enlisted experienced advisors in order to get the disclosures right.
Those efforts should be encouraged, not condemned with sanctions. And they should certainly
not be met with allegations of intentional deceit, willful misconduct, and fraud. Accordingly,
formal disciplinary action is uncalled for here.
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Yours very truly,

ULMER & B E, LLP

Alan M. Wolper

cc: Mark Robare Jack Jones






FIDELITY BROKERAGE SERVICES, LLC
SCHEDULE OF PAYMENTS MADE TO THE ROBARE GROUP, LTD
PURSUANT TO CUSTODIAL SUPPORT SERVICES AGREEMENT

PERIOD ENDING |PAYMENT AMOUNT
09/30/2005 0:00 8,019.02
12/31/2005 0:00 8,490.05
03/31/2006 0:00 9,298.03
06/30/2006 0:00 10,049.14
09/30/2006 0:00] 10,329.08 i
12/31/2006 0:00 10,744.83
03/31/2007 0:00 10,799.22
06/30/2007 0:00 11,874.59
09/30/2007 0:00 12,029.80
12/31/2007 0:00 12,047.69
03/31/2008 0:00 10,697.82
06/30/2008 0:00 25,349.44
09/30/2008 0:00 12,046.55
12/31/2008 0:00 7,074.13
03/31/2009 0:00 6,107.28
06/30/2009 0:00 6,650.96
07/31/2009 0:00 2,472.64
08/31/2009 0:00 2,673.57
09/30/2009 0:00 2,723.78
10/31/2009 0:00 2,899.03
11/30/2009 0:00 2,901.20
12/31/2009 0:00 3,061.70
01/31/2010 0:00 3,122.42
02/28/2010 0:00 2,838.92
03/31/2010 0:00 3,298.87
04/30/2010 0:00 3,276.28
05/31/2010 0:00 3,247.56
06/30/2010 0:00 3,108.73
07/31/2010 0:00 3,233.20
08/31/2010 0:00 3,310.24

09/30/2010 0:00 3,280.11
10/31/2010 0:00 3,514.15 i
11/30/2010 0:00 3,519.02
12/31/2010 0:00 3,571.76
01/31/2011 0:00 3,754.83
02/28/2011 0:00 3,498.93 =
03/31/2011 0:00 3,904.47
04/30/2011 0:00 3,907.18
05/31/2011 0:00 8,562.53
06/30/2011 0:00 8,867.64

Until approximately April 2013, the payments were made to Triad Advisor, Inc. for the benefit of
Robare.
Confidential Treatment Requested by FMR LLC FID-SEC ROBARE 000150

and its subsidiaries pursuant to 17 C.F.R. §200.83 @& E%hé @ég 3 5




FIDELITY BROKERAGE SERVICES, LLC
SCHEDULE OF PAYMENTS MADE TO THE ROBARE GROUP, LTD
PURSUANT TO CUSTODIAL SUPPORT SERVICES AGREEMENT

PERIOD ENDING |PAYMENT AMOUNT
07/31/2011 0:00 9,296.82
08/31/2011 0:00 4,228.90
09/30/2011 0:00 3,990.40
10/31/2011 0:00 4,058.43
11/30/2011 0:00 3,938.32
12/31/2011 0:00 3,992.37
01/31/2012 0:00 4,074.32
02/29/2012 0:00 3,932.15
03/31/2012 0:00 8,483.85
04/30/2012 0:00 8,179.98
05/31/2012 0:00 4,024.96
06/30/2012 0:00 3,744.80
07/31/2012 0:00 3,928.44
08/31/2012 0:00 3,925.34
09/30/2012 0:00 3,934.80
10/31/2012 0:00 4,154.75
11/30/2012 0:00 8,274.49
12/31/2012 0:00 8,751.78
01/31/2013 0:00 9,097.27
02/28/2013 0:00 8,189.90
03/31/2013 0:00 9,181.47
04/30/2013 0:00 9,416.11
05/31/2013 0:00 10,039.30 j
06/30/2013 0:00 9,784.50
07/31/2013 0:00 10,185.23
08/31/2013 0:00 10,069.01
09/30/2013 0:00 9,840.06

110/31/2013 0:00 10,194.88
11/30/2013 0:00 10,038.75
12/31/2013 0:00 10,461.01
01/31/2014 0:00 10,435.73
02/28/2014 0:00 8,983.40
03/31/2014 0:00 9,574
04/30/2014 0:00 9,188.37
05/31/2014 0:00 9,627.69
06/30/2014 0:00 9,462.06 -
07/31/2014 0:00 9,684.87
08/31/2014 0:00 9,065.13
09/30/2014 0:00 8,727.54
10/31/2014 0:00 8,814.76

Until approximately April 2013, the payments were made to Triad Advisor, Inc. for the benefit of
Robare.

Confidential Treatment Requested by FMR LLC FID-SEC ROBARE 000151
and its subsidiaries pursuantto 17 C.F.R. §200.83



FIDELITY BROKERAGE SERVICES, LLC
SCHEDULE OF PAYMENTS MADE TO THE ROBARE GROUP, LTD
PURSUANT TO CUSTODIAL SUPPORT SERVICES AGREEMENT

PERIOD ENDING [PAYMENT AMOUNT
11/30/2014 0:00 8,553.54 scheduled to be paedi_id 1/4/2015
Total 573,685.87

Until approximately April 2013, the payments were made to Triad Advisor, Inc. for the benefit of
Robare.

Confidential Treatment Requested by FMR LLC FID-SEC ROBARE 000152
and its subsidiaries pursuant to 17 C.F.R. §200.83













From: Fahey, Tim [timothy fahey@fmr.com]
Sent: Friday, December 02, 2011 10:03 AM
To: Jack Jones

Subject: CSSA Information

Attachments: CSSA Sample lang handout.doc

Great speaking with you yesterday. Feel free to look at the language in the attached document, per our discussion. | will
be inthe office if you have any questions. | will plan on touching base next week regarding our marketing/business
development conversation.

Have a great weekend. -Tim

Tim Fahey

Vice President

Relationship Management

Fidelity institutional Wealth Services

Fidelity Brokerage Services LLC, Member NYSE, SIPC

The information in this email, and subsequent attachments, may contain confidential information that is intended solely for
the attention and use of the named addressee(s). This message or any part thereof must not be disclosed, copied, distributed
or retzined by any person without authorization from the sender.

OE Exhibit 41 |
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This language is merely provided as an example, and should not be construed as (and does not :
constitute) legal advice. The Adviser’s own qualified legal counsel and compliance personnel |
should review and customize any disclosure language to determine if it is appropriate. i

CSSA

ADVISOR shall receive additional compensation from Fidelity based on revenue from the sale
of funds through Fidelity. This relationship may create a conflict of interest as Advisor would
benefit more by recommending certain funds for clients. Moreover, in fulfilling its duties to its
clients, ADVISOR endeavors at all times to put the interests of its clients first. Clients should be
aware, however, that ADVISOR 's receipt of additional compensation (rom Fidelily creales a
conflict of intcrest since this benefit may influence the ADVISOR 's choice of broker-dealer over
another broker-dealer that does not furnish similar benefits

ADVISOR has entered into an Investment Advisor Custodial Support Services A greement with
Fidelity by which ADVISOR has agreed to provide to Fidelity certain back office,
administrative, custodial support and clerical scrvices and in consideration for these services,
Fidelity has agreed to pay ADVISOR a fee on specilied assets — namely NTF mutual fund assets
(other than Fidelity mutual funds) in custody with Fidelity and held in specified account
registrations. The services that ADVISOR has agreed to provide include the following: clerical
and ministerial assistance in opening client accounts, clerical and ministerial assistance in
maintaining client accounts and facilitating asset transfers and money movement directed by a
client, clerical and ministerial assistance in reconciling and assisting in updating of client account
information, clerical and ministerial assistance in connection with customer inquiries and
account information research, clerical and ministerial assistance to clients in connection with the
use of brokerage services such as periodic investment plans, periodic withdrawal plans, and
check writing privileges, promptly notif ying Fidelity in writing of any written customer
complaint relating to Fidelity's services and other shareholder services as the parties may agree
in writing from time to time.

Clearing, custody, or other brokerage services may be provided by National Financial Services LLC or Fidelity Brokerage Services LLC,
Members NYSE, SIPC.
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From: Jack Jones

Sent: Friday, December 09, 2011 4:15 PM
To: Fahey, Tim

Subject: RE: CSSA Information

-

Tim,

Regarding attached you sent, is what you sent two different versions of disclosures or are one contineous? Thanks,

T3 —_— N o~
Bast Regords

¥ 3+ 3 3 N

Yy 249 m?"aié
=“u,k‘a,*u 5 ,%_E iﬂ";ﬂ;t 0 ~K7/=.;,O Robare

nes has ‘Jcei‘ dw.umi s for the third year
sww a8 a Five Siar Wealth f‘vimawz an
award sponsored by Tex
{Erc%{‘ewie Husiness S«}e;'vigfw I. 5% than "/s\ of
the thousands of wealth managers w the
Houston region received this award.

i
{

i

!

i

{

{

i

i

i

L SN

Sacurities offerad through Thad A dvisors, A

From: Fahey, Tlm [mallto txmothy fahey@fmr com]
Sent: Friday, December 02, 2011 9:03 AM

To: Jack Jones

Subject: CSSA Information

u

Great speaking with you yesterday. Feel free to look at the language in the attached document, per our discussion. 1 will
be in the office if you have any questions. | will plan on touching base next week regarding our marketing/business
dewvelopment conversation.

Hawe a great weekend. -Tim

OE Exhibit 42
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Tim Fahey

Vice President

Relationship Management

Fidelity Institutional Wealth Services

Fidelity Brokerage Services LLC, Member NYSE, SIPC

The information in this email, and subsequent attachments, may contain confidential information that is intended solely for
the attention and use of the named addressee(s). This message or any part thereof must not be disclosed, covpied, distributed
or retained by any person without authorization from the sender.
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From: Fahey, Tim

Sent: Friday, December 09, 2011 4:03 PM
To: Jack Jones

CC: Hawley, Dennis

Subject: CSSA Escalation

Jack,

Thank you for taking a look at this. Our legal team has escalated this issue and are now asking that this be done by
12/16. 1 am including their language below. If you can not meet the 12/16/2011 date, please let me know a firm date and
| will advocate that with our legal and risk teams. | am copying Dennis Hawley, the 1WS Director of Risk, as he will also
be advocating and will serve as a resource there are follow-up questions or concerns.

Legal Communication:

"As part of vour Custodial Support Servicss contract, Yyour firm has agreed to disclose
the terms of the agreement on your Form ADV, We recently looked at your firm's ADV and
#id not find this disclosure information. Please update your ADV on or befoxe December
16, 2011 to ensure that the CSSA payments continue without interruption.”

I apologize for the last minute communication and direction on this. As | mentioned on the phone, please feel free to call
me if you or your compliance resources have any questions or additional concerns. { appreciate your attention to this
matter.

Tim Fahey

Vice President

Relationship Management

Fidelity Institutional Wealth Services

Fidelity Brokerage Services LLC, Member NYSE, SIPC

The information in this email, and subsequent attachments, may contain confidential information that isintended solely for
the attention and use of the named addressee(s). This message or any part thereof must not be disclosed, copied, distributed
or retained by any person without authorization from the sender.

)OE Exhibit 43
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From: Fahey, Tim

Sent: Monday, December 12, 2011 10:02 AM
To: Jack Jones

Subject: RE: Jack Jones - ADV requirement

t am checking with tegal

hear something back,

i sers this in yesterday ang hiepe 10 heay back laler foday. | will give you & call az socn as i

Tim Fahey

Vice President

Relationship Management

Fidelity Institutional Wealth Services

Fidelity Brokerage Services LLC, Member NYSE, SIPC

The information in this email, and subsequent attachments, may contain confidential information that is intended solely for
the attention and use of the named addressee(s). This message or any part thereof must not be disclosed, copied, distributed
or retained by any person without authorization from the sender.

From: Jack Jones

Sent: Sunday, December 11, 2011 11:10 AM
To: Fahey, Tim

Cc: Mark Robare

Subject: Jack Jones - ADV requirement

How about below something like Below? | guess one guestion | have is how striciiy Fidelity is
suaiving specific language vs. simply referencing this arrangement on our ADY which will be
anproved by both owr ADY consultant and our broker-dealer, Triad Advisors. Thanks,

a3l

The Robare Group,, Ltd. may receive additional compensation in the form of custodial support
services from Fidelity based on revenue from the sale of funds through Fidelity. Fidelity has agreed to
pay The Robare Group, Ltd. a fee on specified assets , namely no transaction fee mutual fund assetsin
custody with Fidelity. This additional compensation does not represent additional fees from client
accounts to The Robare Group, Ltd.

1-374-0736Robare-Jones com Two
“hasewoodZid0S State Hovy 249 (Tomball
Piowy BSuite S30Houston, L; T707¢ Robars

& Jones has been desigpated for the thid vear
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award sponsored by Texas Monthly and
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From: Fahey, Tim [
Sent: Friday, Dece

To: Jack Jones

Subject: CSSA Information

Great speaking with you yesterday. Feel free to look at the language in the attached document, per our
discussion. | will be in the office if you have any questions. | will plan on touching base next week regarding our
marketing/business development conversation.

Have a great weekend. -Tim

Tim Fahey

Vice President

Relationship Management

Fidelity Institutional Wealth Services

Fidelity Brokerage Services LLC, Member NYSE, SIPC

The information in this email, and subsequent attachments, may contain confidential information that is intended
solely for the attention and use of the named addressee(s). This message or any part thereof must not be disclosed,
copied, distributed or retained by any person without authorization from the sender.
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From: Fahey, Tir

Sent: Monday, December 12, 2011 2:43 PM
To: Jack Jones

Subject: FW: Jack Jones - ADV requirement
Jack,

As you can see, we can't approve/disapprove, but you seem to have the language nailed though. -Tim

From: Hawley, Dennis

Senti: Monday, December 12, 2011 2:40 PM
To: Fahey, Tim

Subject: RE: Jack Jones - ADV requirement

Tim,
I don't approve or disapprove any language, but if that was on their ADV | would think that would be great.

thanks

Dennis Hawley

FIDELITY INSTITUTIONAL WEALTH SERVICES
200 Seaport Boulevard Z2A
Boston, MA 02210

]

I

Clearing, custody. or oiher brokerage Services may be provided by Naticnal Financial Senvices LLC or Fidelity Brokerage Services LLC, Members NYSE, SIPC.

From: Fahey, Tim

Sent: Sunday, December 11, 2011 12:23 PM
To: Hawley, Dennis

Subject: FW: Jack Jones - ADV requirement

Will this work?

Robare Grou Ju

- EXHIBIT

Fidelity Brokerage Services LLC, Member NYSE, SIPC : 7

The infermation in this email, and subsequent attachments, may contain confidential information that is
intended solely for the attention and use of the named addressee(s). This message or any part thereof
must not be disclosed, copied, distributed or retained by any person without authorization from the

sender.
SEC-Robare-E-0000102
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From: Jack Jones

Sent: Sunday, December 11, 2011 12:12 PM Eastern Standard Time
To: Fahey, Tim

Cc: Mark Robare

Subject: Jack Jones - ADV requirement

Tim,

How about below something like below? | guess one question | have is how strictly Fidelity is requiring
specific language vs. simply referencing this arrangement on our ADV which will be approved by both
our ADV consultant and our broker-dealer, Triad Advisors. Thanks.

The Robare Group,, Ltd. may receive additional compensation in the form of custodial support services
from Fidelity based on revenue from the sale of funds through Fidelity. Fidelity has agreed to pay The

Robare Group, Ltd. a fee on specified assets , namely no transaction fee mutual fund assets in custody

with Fidelity. This additional compensation does not represent additional fees from client accounts to
The Robare Group, Ltd.

Best Regards,

Jack L. Jones Jr., ChFC, CFP®

Securities offered through Triad Advisors. A registered broker/dealer. Member FINRA/SIPC

From: Fahey, Tim
Sent: Friday, Dec SEC-Robare-E-0000103

2



To: Jack Jones
Subject: CSSA Information

Great speaking with you yesterday. Feel free to look at the language in the attached document, per our
discussion. | will be in the office if you have any questions. | will plan on touching base next week regarding our
marketing/business development conversation.

Have a great weekend. -Tim

Tim Fahey

Vice President

Relationship Management

Fidelity Institutional Wealth Services

Fidelity Brokerage ServicesLLC, Member NYSE, SIPC

Theinformation in this email, and subsequent attachments, may contain confidential information that is intended solely for
the attention and use of the named addressee(s). This message or any part thereof must not be disclosed, copied,
distributed or retained by any person without authorization from the sender.
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Sent: Tuesday, December 20, 2011 5:45 PM
= Lisa Payzanc - S

Hisa.

Looks good to us. 1 would like to update as soon as possible. Fidelity is holding up the compensation we are disclosing until they sce
the updaie en our ADV. Please advise. "Thanks.

Best Regands,

Jack L Jones Ir.. ChFC. CFPr

Sccunties offered throngh Trind Advisors. A regisiered broker/dealer. Member FINRASIPC

----- ®:ivinal Message
From: Lisa Payzane
Sent: Tuesday. December 200 20171 8:40 AM
To: Jack Jones

Ce: Kathy White

Subject: RE: Jack Jones - ADV requirement

The changes | made were redlined and aside from the changes that Fidelity required the rest were minor changes based on suggesied
by other states which | thought applicd 1o yvour firn.

Ifvou approve Twill ncedto upload the new ADV Part 2. 1 don't think the changes arc matertal: therefore we can wail until next year
unless Fidelity wants the changes made before then.

————— Original Message
From: Jack Joncs [M o
Sent: Tuesday, December 2002011 2:06 AN )
To. Lisa Pay gane - l FW-03749

. e Rebare Group
Ce: Kathy Wlite ; S
Subject: FW: Jack Jones - ADV requirement EXH;BU{%“”

Lis. 19
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Could you summarizc changes and let me know what changes you are suggesting? [ sce page 27 ADV information we sent over but
don’t know why we are making the other changes. 1 don’t at first glance sce anything | disagree with | just want to know in summary
why weare making the changes. 1 am out today so if you would prefer to discuss by phonc contact Kathy White at our offiice number

below.

If we approve. what is process from here? Thanks.

Best Regards,
Jack L. Jones Jr.. ChFC. CFP®
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Sccuritics of fered through Triad Advisors. A registered broker/dealer. NMember FINRA/SIPC

From: Kathy White

Sent; Monday. December 192011 11:32 AM
To: Jack Jones

Subject: FW: Jack Jones - ADV requircment

Plcasc rcad cmail from Lisa below and review altachment and let her know of any changces,
Best Regards.

Kathy White

Service Manager
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Sccuritics offered through Triad Advisors. A registered broker/dealer. Member FINRA/SIPC

From: Lisa Payganc |

Sent: Monday. December 19. 2011 11:28 AM
To: Kathy White

Cc: Jack Jones

Subject: RE: Jack Jones - ADV requircment

Here's a pdf version.

From Kathy Wi S § S
Sent: Monday. December 19,2011 11234 A

To: Lisa Payganc

Cc: Jack Jones

Subject: RE: Jack Jones - ADV requircment

Good momning:

Could you pleasc resend with attachment so we can review?

Also. FINRA rcccived both pavments for rencwal. How do 1 2o about getting the refund?
Thanks again for all vour help.

Best Regards.

Kathy White

Service Manager

[cid:imagc020.png w01 CCBEEE 46BOAF60]<hitp://www.robarc-jones.cony>
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Sccuritics of fered through Triad Advisors. A registered broker/dealer. Member FINRA/SIPC
Fromy: Jack Jones

Sent: Saturday. December 17. 2011 10:54 AM
To: Kathy White

SEC-RRS-E-0003224




Subjcct: Fw: Jack Joncs - ADV requircment
Pleasc review. ] couldn'topen. You might want to have Mark review also.

Conncctled by DROID on Vcerizon Wircless

cnt: Fri. Dee 16. 22:58:5¢ +00:00
Subject: RE: Jack Jones - ADV requirement Pleasc carcfully review the update to Part 2 and respond to this cmail with your
commcntg/changes. I have redlined the changes and have noted the scction that needs vour responsc. Thank you.

----- Original Mcssage---—

From: Jack Joncs

Sent: Wednesday. December PM
To: Lisa Payganc

Cc: Kathy White: Mark Robare

Subject: RE: Jack Joncs - ADV requircinent

Lisa.

Did vou receive below? Pleasc advise. Thariks.

Besl Regards.

Jack L. Joncs Jr.. ChFC. CFP(r)

Icid ma Q8 pnp . | 4.888F3030]
I
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Securitics of fered through Triad Advisors. A registered broker/dealer.
Member FINRA/SIPC
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From: Jack Joncs

Sent: Tuesdav. December 13,2011 11:08 AM
To:'Lisa Payganc’

Cc: Kathy White: Mark Robare

Subject: FW: Jack Jones - ADV requircment

Lisa.

SEC-RRS-E-0003225
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-Per Fidelity's request. we need to include something like below in our ADV.
Pleasc advise regarding language below and sieps we need to take to update.
Thanks.

The Robare Group.. Ltd. may receive additional compensation in the form of custodial support services from Fidelity bascd on
revenue from the sale of funds through Fidelity. Fidelity has agreed to pay The Robare Group. Ltd. a fec on specified asscts . namely
no transaction fee mutual fund assets in custody with Fidelity. This additional compensation does not represent additional fees from
client accounts to The Robare Group. Lid.

Best Regards.,
Jack L. Jones Jr.. ChFC. CFP(r)
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From: Jack Jones

Sent: Wednesday, December 21, 2011 9:03 PM
To: Fahey, Tim

Subject: RE: CSSA Escalation

Tim,

Did youreceive email | forwarded regarding ADV being updated? Thanks.

Best Regards,

Jack L. Jones Jr., ChFC, CFP®

opdre-Jones.com

&JONES

ASSET MANAGERS

Robare & Jones has been designated
for the third yearin a row as a Five Star
ROFESSIONAL Wealth Manager, an award sponsored
by Texas Monthlyand Crescendo
Business Services. Less than 2% of the
thousands of wealth managersin the
Houston region received thisaward.

Securities offered through Triadt Advisors. A registered eroker/dealer. Mermber FINRA/SIPC

From: Fahey, Tim

Sent: Thursday, December 15, 2011 12:28 PM

To: Jack Jones

Cc: Kathy White &
Subject: RE: CSSA Escalation '

Thank you Jack. | will let the team know that you are in the process of updating your ADV. They are strongly enforcing the
deadiine, so there will be a temporary disruption in payment until this becomes available. | am still checking to see if the
revenue will be accrued and paid or if it is lost altogether (temporarily). Either way, once you notify me that the update has
been made, my understanding is that the CSSA will be reinstated.

SEC-Robare-E-0000281
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From: Jack Jone

Sent: Thursday, December 15, 2011 12:21 PM
To: Fahey, Tim

Cc: Kathy White

Subject: RE: CSSA Escalation

Tim,
We have forwarded ADV language | sent to you to our back office team who does our ADV. Obviously it won’t

be updated until at earliest next week which will be past 12-16. Please advise what needs to happen after
completion to let you know ADV updated so this can be reinstated. Thanks.

Best Regards,

Jack L. Jones Ji., ChFC, CFP®
(=]

Securities offered through Triad Advisors. A registered broker/dealer. Member FINRA/SIPC

Sent: Friday, Dec

To: Jack Jones
Cc: Hawley, Dennis
Subject: CSSA Escalation =

Jack,

Thank you for taking a look at this. Our legal team has escalated this issue and are now asking that this be done
by 12/16. | am including their language below. If you can not meet the 12/16/2011 date, please let me know a firm
date and | will advocate that with our legal and riskteams. | am copying Dennis Hawley, the IWS Director of Risk,
as he will also be advocating and will serve as a resource there are follow-up questions or concerns.

SEC-Robare-E-0000282



Legal Communication:

"As part of your Custodial Support Services contract, your firm has agreed to
disclose the terms of the agreement on your Form ADV. We recently looked at your
firm's ADV and did not find this disclosure information. Please update your ADV on
or before December 16, 2011 to ensure that the CSSA payments continue without
interruption.”

| apologize for the last minute communication and direction on this. As | mentioned on the phone, please feel free
to call me if you or your compliance resources have any questions or additional concerns. | appreciate your
attention to this matter.

Tim Fahey

Vice President

Relationship Management

Fidelity Institutional Wealth Services

Fidelity Brokerage Services LLC, Member NYSE, SIPC

The information in this email, and subsequent attachments, may contain confidential information thatisintended solely for
the attention and use of the named addressee(s). This message or any part thereof must not be disclosed, copied,
distributed or retained by any person without authorization from the sender.

o
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Page 25 Page 27
1 (SEC Exhibit No. 5 was referred 1 likely it was 2004, but it was not too many months before
2 to.) 2 this came about.
3 Do you recognize Exhibit 5? 3 MS. FLOYD: Okay.
4 A |do. 4 BY MS. GUNN:
5 Q And what is Exhibit 5? 5 Q What did he tell -- what did Mr. Mettelman tell
6 A It's a commission schedule and servicing fee 6 you and Mr. Jones about the arrangement Fidelity had with
7 agreement between The Robare Group, Triad Advisors and 7 other IAs?
8 Fidelity. 8 A You know, | don't remember the exact
9 Q And again, on the top right corner there is a 9 conversation, the wording. All | recall, all he said
10 date which is November 12th of 2010. | believe it 10 this kind of a relationship existed. And to talk to our
11 appears to be an asterisk. 11 servicing relationship manager about it.
12 Do you recognize that? 12 BY MS. FLOYD:
13 A No, | don't. 13 Q So Mark at Triad was basically telling you and
14 Q Could you please describe in your own words 14 Jack Jones to contact Fidelity and ask them about this
15 what exactly this agreement entails? 15 agreement, is that correct?
16 A This is an agreement that pays us or -- or 16 A Correct. )
17 shares, revenue, shares commissions that run through -- 17 Q Okay. And obviously you contacted Fidelity.
18 from Fidelity to Triad to us based upon no transfer fee 18 Do you recall who you talked to?
19 funds, NTF funds, in Fidelity's spectrum of funds, 19 A | don't recall exactly who | talked to --
20 several thousand funds. 20 Q What--
21 And the schedule is how many basis points they 21 A --it may have been Atkinson.
22 will pay us forthose assets that are under management. 22 Q And could you describe your conversations with
23 lt's a --it's a trail line commission in which it does 23 Fidelity regarding this agreement?
24 flow to Triad. 24 A We just asked them if an agreement like this
25 Triad takes their piece like any other 25 existed and they said, yes. And in essence this is what
Page 26 Page 28
1 commission and it flows to us in net. 1 they presented us.
2 Q Okay. And how did this agreement come about? 2 BY MS. GUNN:
3 A The agreement came about by our broker dealer, 3 Q Okay. When you say an agreement like this,
4 Triad, making -- making us aware that these arrangements 4 what -- how did you describe it tothem? Did you call it
5 were available. 5 arevenue sharing agreement, for example?
6 Q So basically Triad told Robare Group that 6 A ldon't recall what | called it.
7 Fidelity had similar agreements with other IAs, is that 7 Q Um-hum.
8 correct? 8 A lreally don't. It was a new agreement and |
9 A Yes. 9 don'trecall. It was new to us at the time.
10 Q And you had mentioned that it was flowing 10 MS. GUNN: Okay.
11 through Triad Advisors -- 1M1 BY MS. FLOYD:
12 BY MS. GUNN: 12 Q Andhow did you getthe agreement? Was it e-
13  Q Beforewe gettothat, who at Triad made Robare 13 mailed to you? Was it Fed Exed to you?
14 Group aware of these types of arrangements that Fidelity 14 A I don't recall.
15 had? 15 Q And were there any negotiations --
16 A Mark Mettelman, who at the time was president 16 A No--
17 and CEO. 17 Q -- within the agreement --
18 Q Okay. Andwhoat Robare Group did Mr. 18 A No.
19 Mettelman give that information to, was that you? 19 Q --was that discussed?
20 A Jackandloverlunch. 20 A It--it was what it was and it was fine with
21 BY MS. FLOYD: 21 us.
22 Q Do you recall roughly what date? 22 BY MS. GUNN:
23 A No. 23 Q Did Fidelity provide the form of the agreement.
24 Q Wasitin 20047 24 A  Yes.
25 A Itwould have been in -- it -- more -- most 25 MS. GUNN: Okay.

[11/13/2012] Robare_Mark_20121113
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Page 29 Page 31
1 BY MS. FLOYD: 1 BY MS. GUNN:
2 Q Anddidyou have any questions regarding the 2 Q I'm sorry, just to clarify. Are you paid your
3 form of the agreement, and issues with the form? 3 commissions quarterly in arrears or just the line items
4 A No. 4 relating to this arrangement quarterly?
5 Q And at the time of the agreement, who at The 5 A Just the commission line item.
6 Robare Group knew about the agreement? 6 Q Okay.
7 A At the time of the agreement? 7 A According to that.
8 Q That you entered into in April of 2004, who at 8 Q Okay.
9 The Robare Group knew of the agreement? 9 A From that.
10 A Mark Robare, Jack Jones and Carol Hearn in 10 Q Okay. Inthis agreement, this is called a
11 2004. 11 servicing fee revenue.
12 Q Was anyone else made aware of the agreement at 12 So | guess, what I'm trying to understand is
13 this -- 13 why you call it a commission?
114 A Not that | am aware of. 14 A Because it says right on the top, commission
15 Q Who at Triad knew of this agreement? 15 schedule and servicing fee agreement.
16 A Mark Mettelman obviously. He signed it. 16 Q Right.
17 Q Anyone else? 17 A And it's paid like a commission, like a
18 A Not that I'm aware of at the time. 18 trailing commission.
119 Q And you had mentioned before that Fidelity 19 Q Allright.
20 would go through Triad to The Robare Group, is that 120 A And Triad like any other commission, they get
21 correct? With regards to this agreement? 21 their piece of it.
22 A Rightit--it went to Triad. 22 Q Okay. And when you say a trailing commission,
23 Q And could you give me an explanation of how it 23 can you explain for the record what you mean by that?
24 went to Triad and why? 24 A It's based on assets under management and so
25 A It--in my estimation it was as any other 25 many basis points.
Page 30 Page 32
i 1 commission product. Itflowed through the broker dealer, 1 Q And!I'm--yousaidit's paid like a trailing
| 2 And the broker dealer had taken their part and paid us 2 commission. So I'm trying to understand what you are
3 the balance. And our -- our relationship on direct 3 comparing it to, a trailing commission?
4 business commissions was 90 percent, 10 percent. 4 A I'mcomparing it to a commission that would be
5 Q So Triad would keep 10 percent? 5 paid based upon the amount of assets under management and
6 A Yes. 6 so many basis points are applied to it.
7 Q And The Robare Group would get 90 percent? 7 Q Other than the servicing fee, what other types
8 A Correct. So in essence the very last quarterly 8 of trailing commissions do you get?
9 that we got was 3,900 dollars, but we net 35. 9 A I'm not sure of that.
10 Q And do you receive any sort of a statement from : 10  Q Okay. Let me turn that around and say in
11 Triad or - and or Fidelity regarding the payments that | 11 connection with your assets, your advised assets as
12 you received? 12 opposed to assets that are, you are only a broker dealer
13 A Just the line item. |13 relationship?
14 Q And whereis this line item located? 14 A Okay. Okay.
15 A It's our -- or it's our commission statement. 15 Q Do you receive any other trailing commissions
16 Q And the commission statement you receive from | 16 or sales charges?
17 Triad? 17 A No.
18 A Yes. 18  Q Okay. Do you receive any 12B-1 fees for your
19 Q Okay. How often do you receive this commission 19 advised assets?
20 statement from Triad? 20 A No. “
21 A I receive a commission statement weekly now. | 21 Q How frequently, setting aside the servicing fee
22 However, this doesn't get paid weekly. 22 type arrangements, how often are you paid your
23 Q How often do you get paid? 23 commissions for your broker dealer assets?
24 A Quarterly, in arrears. 24 A We get commission statements on a weekly basis.
25 Q Andit-- 25 Q Okay. Dotheygo ahead and pay them weekly or

[11/13/2012] Robare_Mark_20121113
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Page 65 Page 67
1 Q Okay. And as | understand it you were also the 1 MR. WOLPER: He wasn't.
2 principal of the office of supervisory jurisdiction for 2 BY MS. GUNN:
3 Triad, is that correct? 3 Q Okay. Now | understand.
4 A Correct. 4 A It would be according to this in 2004.
5 Q Okay. Inthat--in connection with Triad, 5 Q Is this the way you understand the
6 were you supervised by someone? 6 parenthetical?
7 A Yes, | was. 7 A That's the way | understand.
8 Q Who was that? 8 Q At any rate from 2004 to the present, have you
9 A It was Chet Payne and Ernie Strauss. 9 been the CCO for The Robare Group?
10 Q Okay. And have they been your supervisors 10 A Yes.
11 throughout the period from 2003 to the present? 11 Q Okay. The next Form ADV that we have, that you
12 A They have. 12 produced for us March 2011, did use the Part Il, Form ADV
13 Q Okay. 13 that is Exhibit 10 throughout the period from this date
14 A | may -- maybe not. | know there was -- there 14 in April of 2008 until the March 2011 Form ADV?
15 was another person there. | don't -- you are correct, 15 A Yeah -- yes, | believe so.
16 those people have changed. 16 Q Okay. So you were providing it to clients '
17 MR. WOLPER: Yeah. 17 during that period?
18 THE WITNESS: And | don't recall who they -- 18 A Correct.
19 MR. WOLPER: I'm not sure Chet was the CCO back 19 MS. GUNN: Okay.
20 in'05. | think he -- 20 BY MS. FLOYD:
21 THE WITNESS: | don't think he was. There was, 21 Q | am going to hand you what has been marked as
22 there was another person. | don't recall his name. 22 Exhibit 11. Please take a moment and look through it.
23 BY MS. FLOYD: 23 (SEC Exhibit No. 11 was referred
24 Q Butcurrently Chet and Ernie are your 24 to.)
25 supervisors, is that correct? ' 25 A Okay.
Page 66 Page 68
1 A Yes. 1 Q Do you recognize Exhibit No. 11?
2 BY MS. GUNN: 2 A ldo.
3 Q Alittle bit lower in this same page it 3 Q Exhibit No. 11 appears to be The Robare Group's
4 indicates, it identifies you as the designated principal. 4 Form ADV, Part ll, and it is dated March 2011.
5 And | believe it also identifies you as the chief 5 Did you help draft Exhibit No. 117?
6 compliance officer, is that also true? 6 A | would have.
7 A That's true -- 7 Q And who else helped you draft Exhibit No. 11?
8 Q At the Robare Group? 8 A That would be -- this one would be Renaissance.
9 A Um-hum. 9 Q And Jack Jones as well?
10 Q And when did you first become the chief 10 A He would be in the conversations, yes.
11 compliance officer? 11 MS. FLOYD: Okay.
12 A | believe it was '03. 12 BY MS. GUNN:
13 Q Okay. And have you been the chief compliance | 13 Q Who has the ultimate decision making authority
14 officer for the firm throughout the period from 2003 to 14 with respect to the Forms ADV?
15 the present? 15 A ldo.
16 MR. WOLPER: There's a parenthetical that says | 16 Q And was that true throughout the period?
17 10/04 after CCF on that. 17 A Yes.
18 Q That was my next question. 18 Q Okay. From 2003 to the present?
19 A | don't know -- that, | don't know. So | guess 19 A Yes_.
20 the question, can't answer the question if | don't know. | 20 MS. GUNN: Okay.
21 MR.WOLPER: Page 73. 21 BY MS. FLOYD:
22 MS. GUNN: I'm sorry, what page were you on? |22 Q Now if you turn to page 22, which is item 14,
23 MR. WOLPER: Bates 73. 23 client referrals and other compensation. It appears that
24 MS. GUNN: Oh, okay. That's the one we were 24 the language has changed.
25 on. 25 Do you know why?

[11/13/2012] Robare_Mark_20121113
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Page 25

Page 27

1 those as, as in the hundred and ten to, ninety toa | 1 you were introduced to Robare Group through Triad.
2 hundred and ten clients, or is that a separate -- 2 Do you recall the, the discussion, or how it came
3 THE WITNESS: Yes. 3 about? Did you meet them or were they -- did they
4 MR. SALLAH: Okay, you are including -- 4 call you and say they wanted to --
5 THE WITNESS: Yes. 5 A l--yeah| don't recall.
6 BY MS. FLOYD: 6 Q How long has the Robare Group been a
7 Q What percentage is just an IA firm ora BD | 7 clientofyours?
8 firm? 8 A | believe since November 2007.
9 A It--it would be a complete -- it would 9 Q Okay. What is your understanding of
10 be a guess. 10 Robare Group's business?
11 Q Okay. Guess. 11 A Just a fairly standard registered
12 A It's approximately six -- I'd -- I'd 12 investment advisor, SEC registered investment
13 probably say sixty/forty IA to BD, but again that's |13 advisor. Separate account management for high net
14 approximate. 14 worth individuals. And they use if | recall
15 Q | would like to move on to your business 15 correctly models to put people into different asset
16 relationship with the Robare Group. How were you 16 classes and manage through mutual, primarily through
17 introduced to the Robare Group? 17 mutual funds. '
18 A | believe through Triad. 18 Q And you -- you also understand that both
19 Q And who is Triad? 19 Mark Robare and Jack Jones are, are registered reps
20 A Triad is a broker-dealer out of, outside 20 for Triad as well?
21 Atlanta. 21 A Correct.
22 Q And it's Triad Advisors, Inc., and from 22 Q Do you know who their custodian is?
23 this point forward we'll just call it Triad. 23 A Fidelity.
24 A Correct. 24 Q And do you know how they place trades in
25 Q Explain your relationship with Triad, or 25 advisory accounts?
Page 26 Page 28
1 Renaissance relationship with Triad. 1 A Them -- they specifically?
2 A We've known -- | knew individuals at Triad | 2 Q Yes.
3 prior to coming to Renaissance, so we've done 3 A No. | mean | know how, mechanically how
4 periodic work for them at BISYS. And then | cannot 4 it works, but --
5 remember if they were an actual, if they transferred 5 Q But specifically to Robare Group?
6 over with the BISYS clients. 6 A Yeah,nol--
7 Q So who at Triad did you know prior to 7 Q Do you know how they place trade in
8 working at Renaissance? 8 Triad's brokerage accounts?
9 A Harry Jaffe. 9 A Explain that. How -- when you say how
10 Q Anyone else? 10 they --
11 A Mark Mettelman a little bit. 11 Q Place trades. So do you know how --
12 Q Okay. And you said that you did work for | 12 MS. GUNNER: If they're acting as an, with
13 them a BISYS; is that correct? 13 advised account is the process different for placing
14 A | believe they were a financial reporting 14 atrade than it would be if the transaction was
15 client. 15 going to be in the brokerage account at Triad?
16 Q Okay. And are they a client of 16 THE WITNESS: Operationally I'd be out of
17 Renaissance? 17 my field.
18 A They -- they are a client of Renaissance. 18 BY MS. FLOYD:
19 Q And what percentage of Renaissance 19 Q Did Robare Group --
20 business are from Triad referrals? 20 MS. BUNNER: Can -- can you explain - you
21 A Less than ten percent. 21 said that you know, you knew generally how it worked
22 Q Lessthan ten percent. | couldn't give 22 with Fidelity as custodian. Could you explain to
23 you a -- 23 that to us?
24 A That's ballpark. 24 THE WITNESS: Yeah. So if they open an
25 Q Yeah. So you previously mentioned that |25 account at Robare, a new client comes in and opens

[5/29/2014] McDonald_Bart_20140529
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Page 29

Page 31

1 up anaccountat Robare. They enterinto the 1 Q Okay. So starting in November 2007 what
2 advisory agreement with Robare. They also fill out 2 services did Renaissance provide the Robare Group?
3 a brokerage agreement through Triad | believe. The 3 A We assisted them with their, that year's
4 custody is at Fidelity. So I'd say it's a Fidelity 4 ADV update and, and any updates to their brochure.
5 account but it's going through, my understanding is 5 And then also just general support. We actas a
6 through Triad. 6 sounding board to discuss compliance topics.
7 MS. GUNNER: Okay. And then how did they, 7 Q So if they have a question they'll just
8 you know, if they're placing a mutual fund, Triad, 8 call or e-mail?
9 ifthey want to put somebody in a mutual fund that's 9 A Right.
10 on the Fidelity platform how does that trade get 10 Q Okay. And as far as reviewing and
11 executed? 11 updating the form ADV what specifically did you or
12 THE WITNESS: My understandingis they, 12 anyone at Renaissance do for the Robare Group?
13 they have access to Fidelity's front end system so 13 A And just -- sorry. We also look at their
14 they can enter the trade, the trade directly in to 14 policies and procedures. | don't recall exactly how
15 communicate that trade to Fidelity, and then it 15 in depth we got in the policies and procedures at
16 gets -- 16 that point, but typically.we would have helped them
17 MS. GUNNER: Online. 17 go through their policies and procedures, kind of do
18 THE WITNESS: Online. And then it gets 18 a gap and see if they were missing anything. And
19 executed. Sorry if there was confusion there. 19 if - sorry. If you could repeat that.
20 BY MS. FLOYD: 20 Q And as far as reviewing and updating the
21 Q | appreciate you clarifying that for us. 21 form ADVs what specifically did you or anyone at
22 Did Robare Group say why they left their previous 22 Renaissance for the Robare Group?
23 compliance firm? 23 A In 2008?
24 A | don'trecall. 24 Q 2007.
25 Q' Okay:"And what'services do.you provide, 25 A | don't recall specifically.
Page 30 Page 32
1_does Renaissance provide specifically to the Robare 1 THE MS. GUNNER: Who was the primary
2 Group? ' 2 client contact at that time?
3 A Rightnow? 3 THE WITNESS: In November and December it
4 Q When you started in 2007. 4 would have been myself. And then in January it
5 A ‘When was started it was a compliance 5 would have been Lisa because that is when, | don't
6 administrator retainer arrangement where they 6 want to say acquired, but we, we brought on -- it
7 receivedtwenty four hours a year of compliance 7 was just Louis and | until that point and then we
8 support. That arrangement went through 8 brought on about ten people from BISYS because BISYS
9 approximately February,-March 2009, where they went | 9 got sold.
10 to an as used. And then they re upped for the 10 BYMS. FLOYD:
11 retainer, the compliance administrator program, now 11 Q IsLisa from BISYS?
12 | forget, about the middle of last summer | believe. 12 A Yes.
13 Q So'July2013? 13 Q And so you were the primary contact. Who
14 A Roughly. I'd have tolook at the 14 was the primary contact at Robare Group that you
15 agreement. 15 would speak with?
16 Q Andis thatcurrently in place? 16 A Jack or Kathy.
17 A ‘Thatis. With a different set of hours, 17  Q Kathy White and Jack Jones?
18 butyes. 18 A Yeah, is, is what | recall. I'm sure |
19 Q Did they explain why they wanted to switch 19 spoke to Marlgtoo, but | --
20 over to as used in February 2009? 20 Q And after January of 2008 did you talk to
21 A Just financial. Some of the clients, you 21 Jack Jones or Kathy White at all?
22 know, they look at how many hours they used, orthey {22 A | don't recall specifically. |wouldbe
23 just don't want to keep paying a fee every month and 23 comfortable that | did though.
24 they prefer to pay as used, as they need the 24  Q Okay. And so you said Lisa Paygane was
25 services. 25 the main contact for the Robare Group, for
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Q What is your knowledge or understanding
of, of Triad's revision of the Robare Group's IA
business?

A Limited.

Q What does that mean?

A | know my only -- | know that they
include -- when they do a BD audit they also cover
some |A issues.

Q Do you know which areas of the IA they
cover?
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Page 47
agreement. - The agreement was made on the 5th-day of
February. 2004 between National Financial Services,
LLC., Fidelity Brokerage Services, LLC, the Robare
Group, LTD., and Triad Advisors, Inc. ‘It's a four
page agreement. So.youhave never seen.Exhibit 5
prior to May 29, 2014; is that correct?

A ldonot recall seeing.this:agreement
prior to-today.

Q :In:November 2007.were you ware; or.roughly
around that time period were you aware that Robare

11 A ldon'. 11 Group had an agreement with Fidelity?
12 Q And Triad charges about $1,500.00 to 12 A 1 do notrecall this,.this agreement with
13 supervise Robare Group's IA business. Do you know | 13- Fidelity: :
14 what they're supervising? 14 Q' Initially.when Robare Group.hired
15 A ldon't. 15 Renaissance on.as their.compliance consultants would
16 MS. GUNNER: During the period after, 16 Renaissance request copies of any agreements the
17 after they changed over to the as used arrangement 17 Robare Group had?
18 in 2009 through 2013 do you have any understanding |18 A ldon'trecallforRobare. 1 don't
19 of how frequently, or how much they used the 19 remember.
20 services of Renaissance? They being Robare. Excuse {20 Q Did-you or anyone at Renaissance have a
21 me. 21 conversation. or.discussion.with the:Robare Group
22 THE WITNESS: Right. Not specifically. 22 regarding revenue sharing or custodial support fees?
23 MS. GUNNER: Okay. And would that be 23 A ldon't recall any specific discussions.
24 reflected in the invoices? 24 Q Were you or anyone at Renaissance ever
25 THE WITNESS: It would. 25 asked to.evaluate Robare:Group's disclosures in the
Page 46 Page 48
1 BY MS. FLOYD: 1:form ADV part two?
2 Q And during that as used period would you 2 A ldon'trecall if we were specifically
3 still, would Renaissance, or would Renaissance still 3. asked that questiOnA
4 review and update the form ADVs? 4 Q And-Exhibit 5; this agreement; would this
5 A Ifthey asked us to, yes. 5 be something thatwould be, would you consider
6 Q Do you know if they asked, asked you to 6 important for your review onform ADV part one or
7 during this time period? 7 parttwo?
8 A | believe they did, just getting ready for 8 A Yes.
9 this. 9 Q Why?
10 MS. GUNNER: I'm sorry | didn't -- 10 A Just to; to back up.any.discussions that
1 THE WITNESS: | believe they did, just 11 we had; may.have had;and.then:to disclose:it.
12 getting ready for this and looking at the 12 MS. FLOYD: Let's take a quick break. It's
13 questionnaires and - - 13 9:53 a.m.
14 BY MS. FLOYD: 14 (A brief recess was taken.)
15 Q So from February 2009 to last summer, to 15 BY MS. FLOYD:
16 roughly July 2013 they still used Renaissance to 16 Q We are back on the record at 10:08 a.m.
17 review and update the form ADVs; is that correct? 17 While we were on break did you and | have any
18 A That's my understanding. 18 discussions regarding your testimony?
19 Q Alliright Im going to be handing you what 19 A No. .
20 has been marked previously as Exhibit 5. Please 20 Q lam going to be handing you what has been
271 -take a-.moment and'look through:it. Do.you. recognize |21 previously marked as Exhibit 10. Take a look at
22 Exhibit 57 22 that. Exhibit 10 is the Robare Group form ADV part
23 A No: 23 two, Bates numbered FRGP0000056 through 75. The
24 Q Exhibit5.has been listed. as investment 24 date of the form ADV is April 24, 2008. The first
25 .advisor commission schedule and. servicing fee 25 few pages the date is marked January 6, 2006, but
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Page 55

1 conversation? 1 THE WITNESS: | don't recall specifically
2 A It could have been several. 2 ifthere was any phone calls directly from Robare
3 Q What was the conversation regarding? 3 related to this or if it came first to me from Lisa.
4 A Regarding an e-mail that they had received 4 MS. GUNNER: Okay. Do you remember any
5 from Fidelity to update the disclosure to this 5 conversations with anyone from Robare regarding the
6 response. 6 Fidelity request for the disclosure?
7 Q Okay. And the e-mail was basically saying 7 THE WITNESS: Not the specific
8 that Fidelity was requesting Robare to change the 8 conversation, but | recall discussing the matter
9 language; is that correct? 9 with Robare. Most likely Jack, but | don't recall
10 A ldon't recall if they were requesting it 10 specifically.
11 or suggesting it, but they had specific language 11 MS. GUNNER: And what was-the substance of
12 that they were putting in there. 12 those discussions?
13 (SEC Exhibit No. 19 was marked 13 THE WITNESS: It would have been what do
14 for identification.) 14 you think of the language, but | don't recall the
15 Q You are being handed what has been marked 15 specific discussion. :
16 as Exhibit 19. Please take a moment and look 16 MS. GUNNER:" And during'the course of
17 through it. Exhibit 19 is an e-mail chain starting 17 those discussions, or in"connection with those
18 the date of December 13, 2011 through December 20, |18 discussions were you provided with a copy of the
19 2011. The e-mail chain is primarily between Ms. 19 agreement that was being, disclostre which'was being
20 Paygane and Mr. Jones, CC Ms. White and Mr. Mark 120 discussed?
21 Robare. You were not a recipient of this e-mail 21 THE WITNESS: No.
22 chain; is that correct? 22 BY MS. FLOYD:
23 A Correct. 23 Q Did you request to see a copy of the
24 MS. GUNNER: Around the -~ in your 24 agreement?
25 testimony you reference some e-mails that you had 25 A No. Not that | recall.
Page 54 Page 56
1 seen. Are some or all of the e-mails in Exhibit 19 1 MR. SALLAH: Why didn't you ask to see a
2 the e-mails you were referencing? 2 copy of the agreement? | mean what circumstances
3 THE WITNESS: They are to the best of my 3 would you ask for a copy of the agreement, and why
4 recollection. 4 didn't you?
5 MS. GUNNER: And | wasn't clear; did you 5 THE WITNESS: We're -- we're on the same
6 see those around the time that they actually 6 side of the table as the, as the client in these
7 occurredin the 2011 time frame? 7 scenarios. It's not like when | was with the SEC,
8 THE WITNESS: | don't remember the format, 8 like thisiit's, it's we're here to help you, and
9 if Lisa had forwarded me the e-mail or if she had 9 they tend to tell us where they have concerns, where
10 printed it out and shown me, but | would have -- | 10 they, where they have issues, so | would have
11 do recall seeing it. | remember the process. 11 discussed the issue with them, and if | was
12 BY MS. FLOYD: 12 comfortable that | understood the issue then | would
13 Q And Exhibit 19 is Bates numbered 13 have, and, and that | thought that the disclosure is
14 SECRRSE00003222 through 3226. And if you go to Page 14 adequate, then | would not have necessarily
15 3225 through 3226 on December 13, 2011 at 15 requested the agreement.
16 approximately around 11:08 a.m. Jack Jones of Robare 16 If there was some confusion about the
17 Group e-mails Ms. Paygane an e-mail stating that 17 agreement, if it was complicated, then | would
18 they need to change their disclosure based on 18 request it, or if they had questions, specific
19 Fidelity's request; is that correct? Or update 19 questions gpout it, | would have requested it.
20 their form ADV, excuse me. 20 MS. GUNNER: How did they describe the
21 A They need to update it, include something 21 arrangement to you?
22 like the -- 22 THE WITNESS: | don't recall specifically.
23 MS. GUNNER: And am | correct in 23 BY MS. FLOYD:
24 understanding thatyou learned of the issue from Ms. 24 Q Were you aware that Fidelity was holding
25 Paygane? 25 up compensation until they disclosed, added an
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Page 57 Page 59
1 additional disclosure, or that they requested? 1 | would have reviewed it and, and -- but, and the --
2 A Not until this, this e-mail. 2 and okayed the final language for at least the
3 MS. GUNNER: I'm sorry, not until you saw 3 dissent, but the client has to accept it. We had
4 the e- mail chain today or not until you got the 4 to -- we're not a chief compliance officer. We're
5 e-mails back in December 20117? 5 not a principal. We're not a supervisor. That's
6 THE WITNESS: Not until | saw the e-mails 6 not our capacity.
7 back in, or discussed it with Lisa back in 2011. 7 MS. GUNNER: It's the client's ultimate
8 MS. GUNNER: Did you have any discussions 8 decision.
9 with the client about Fidelity holding up 9 THE WITNESS: Correct.
10 compensation until Robare Group's disclosure was 10 MS. GUNNER: Let's go off the record at
11 changed? 11 10:28. ‘
12 THE WITNESS: | don't recall specifically 12 (A brief recess was taken.)
13 but we most likely would have in, in the, in the 13 BY MS. FLOYD:
14 context of hey we need to hurry up and do this. 14 Q We are back on the record at 10:50 a.m.
15 MS. GUNNER: But you don't recall any 15 While we were on break you and | did not have any
16 discussions other than timing, if you will? 16 discussions regarding the testimony; is that
17 THE WITNESS: Right. 17 correct?
18 MS. GUNNER: The disclosure, and I'm 18 A That's correct.
19 lookingnow at 3226. The disclosure that's listed 19 (SEC Exhibit No. 20 was marked
20 says in the first line the Robare Group may receive 20 for identification.)
21 additional compensation in the form of custodial 21 Q | am handing you what has been marked as
22 support services from Fidelity based on revenue from |22 Exhibit 20. Please take a moment and look through
23 the sale of funds through Fidelity. Do you have any 23 it.
24 understanding what that means? 24 MS. GUNNER: You can look through the
25 THE WITNESS: From that particular sense 25 entire thing if you want to, but we're actually only
Page 58 Page 60
1 orin the context of discussing the arrangement with 1 going to ask you questions about a paragraph on
2 Robare? 2 Pageb.
3 MS. GUNNER: Either or both. 3 BY MS. FLOYD:
4 THE WITNESS: I mean | -- | recall it 4 Q It's going to be the second from the last
5 being g, a revenue type share arrangement. 5 paragraph that starts with the word second.
6 BY MS. FLOYD: 6 A Gotit.
7 Q When was this conversation that you had 7 Q -Exhibit-20is a Wells.submission from
8 with Robare regarding the revenue sharing -- 8 Ulmer.& Berne, LLP, Alan.Wolper, who:is a partner
9 A | don't recall specifically. 9. forthat law firm, on.behalf of.the. Robare Group,
10 Q And within that conversation did Robare 10 .LTD FW3749, excuse me. It's addressed.to. Ms.
11 Group tell you that they were receiving fees based 11-Barbara Gunn at the commission: - If you.look at Page
12 on custodial support services? 12 of the second to last paragraph it'says:second --
13 A | don't recall if Robare specifically told 13 you -- you read the paragraph; is.that correct?
14 me that or we just discussed this language. 14 A Yes.
15 Q I guess for-- 15 Q Okay. The first. sentence says,-and |
16 A Meaning -- meaning that Fidelity is 16 quote, Robare received approval of the disclosures
17 calling -- this is what Fidelity calls the 17 from Renaissance Regulatory Services; comma, Inc.,
18 arrangement, but the substance would have been that 18 period, in parenthesis, quote, Renaissance, end
19 we're receiving a revenue share on certain 19. quote, end parenthesis, period,.end quote. . Is that
20 transactions through Fidelity, you know, how do we 20 a correct statement?
21 disclose that. 21 A We--no.
22 MS. GUNNER: Ultimately who determined 22 Q Why not?
23 what the language should be in the December 2011 23 A We do.not--we do.not approve anything.
24 form ADV part two, the brochure? 24 Weprovide guidance; but ourjob.is not to act,
25 THE WITNESS: | would have -- from our end 25 "again; as a:principal, a supervisor, or the chief
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Page 63

1 compliance officer. 1 THE WITNESS: At which point in time?
2 Q Okay. And the next sentence says, and | 2 It's --
3 quote, Robare hired Renaissance in 2007 as a third 3 MS. GUNNER: Prior to December of 20117
4 party consultant to provide twenty four hour support 4 THE WITNESS: They — | don't recall
5 in administrating the firm's compliance program, 5 specifically. Based on the disclosures we did
6 quote, includingthe review of this.disclosure, 6 disclose a revenue type share arrangement.
7 period, end quote. s it their understanding that 7 MS. GUNNER: Let's go off the record.
8 theyreceived twenty four-hour support annually or 8 MS. FLOYD: Off the record at 10:56 a.m.
9 twenty four hour support period during. the time 9 (A brief recess was taken.)
10 period when the agreement was entered into? 10 BY MS. FLOYD:
11 A We provide twenty four hours:over the 11 Q We arebackon the record at:10:58 a.m.
12 course of the year. 12 During the break you and | did not discuss any part
13 Q And did you ever provide twenty four hour 13 of your testimony; is that correct?
14 seven days a week support tothe Robare Group? 14 A That's correct.
15 A No. | mean if they call me at 3:00 in the 15 MS. GUNNER: You testified that you did
16 morning and | happen to have my cell phone | may or | 16 disclose a revenue type, revenue type sharing
17 may not answer it. 17 arrangement. Could you explain to us where that was
18 Q Thank you. 18 disclosed?
19 MS. GUNNER: Well if yougo further in the 19 THE WITNESS: At what time period?
20 paragraph it says as part of its review Renaissance 20 MS. GUNNER: Okay, well we -- | think you
21 analyzed the CSSA disclosures which have remained |21 have the December 2011.
22 unchanged since 2004 and did not identify any 22 THE WITNESS: Yes.
23 deficiency in the disclosures. |s that accurate? 23 MS. GUNNER: Where was that disclosed?
24 THE WITNESS: It's accurate that we 24 THE WITNESS: Disclosed under ltem 14,
25 reviewed the disclosures and were comfortable with 25 which is Page 23 of that brochure.
Page 62 Page 64
1 them at the time. 1 BY MS. FLOYD:
2 MS. GUNNER: And did you -- at the time 2 Q Of Exhibit 12 are you referring to?
3 were you aware of the arrangement which has been, 3 A Of Exhibit 12.
4 you know, in the agreement which has been marked as | 4 Q And where is it under ltem 14 that it is
5 Exhibit 57 5 disclosed?
6 BY MS. FLOYD: 6 A The last paragraph, additionally we may
7 Q That's the agreement, the service 7 disclose additional compensation form of a custodial
8 agreement. 8 support services from Fidelity.
9 A We had not seen -- | had not seen this 9 Q And is this the exact language Fidelity
10 specific arrangement, agreement. 10 provided to the Robare Group?
11 MS. GUNNER: So would it be fair to say 11 A I'd have to look at that e-mail again.
12 that you did not have the information necessary to 12 Q Exhibit 19.
13 analyze the disclosures and evaluate them in light 13 A Substantively, yeah.
14 of that agreement? 14 Q Exhibit 19 Bates number 3226 is the
15 THE WITNESS: Our typical -- | don't 15 language.
16 recall specific to this arrangement, but our typical 16 A Notexact but substantially, | mean a
17 process would be to discuss with the client any such 17 couple different words.
18 type arrangements. So if | was comfortable that | 18 MS. GUNNER: Prior to the December 2011
19 understood the arrangements in those discussions 19 part two was'the revenue sharing arrangement
20 then that would have tried to, that's what | would 20 disclosed? ’
21 have used to review and write up the disclosure. 21 THE WITNESS: To the best of my knowledge,
22 MS. GUNNER: Earlier you described this 22 yes.
23 arrangement as a revenue sharing arrangement. Did 23 MS. GUNNER: Okay, and where was that
24 you --1 guess I'm trying to understand -- did they 24 disclosed? You can -- Exhibit 11 is the March 2011.
25 tell you about this revenue sharing arrangement? 25 THE WITNESS: Under ltem 14 on Page 22
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Schedule F of Applicant: SEC File Number: Date:
Form ADV
Continuation Sheet for Form ADV Part Il | The Robare Group, Ltd. 801- 61767 01/30/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: RS Empl. Ident. No.:
The Robare Group, Ltd. [ ]
[tem of Form
(identify) Answer

Introduction

This document is being offered to you on behalf of The Robare Group, Ltd. (“Robare™) so
as to provide you with information about the services ROBARE provides and the manner in
which those services are made available to its clients.

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

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

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

Privacy Policy

All information given to ROBARE and all recommendations and advice furnished by
ROBARE to the client will be kept confidential and will not be disclosed to anyone, except
as ROBARE may agree in writing or as may be required to do so by law.

ROBARE will collect non-public personal information (NPI) about the client as part of this
engagement. This information will be obtained directly from the client and includes details
such as the client’s date of birth, social security number, financial account numbers and
balances, tax returns, sources and amounts of income, home addresses, telephone numbers,
and other such personal information.

As part of ROBARE’s policy, ROBARE restricts access to confidential personal
information about the client to those ROBARE employees who need to know that
information in order to provide products or services to clients. ROBARE maintains
physical, electronic, and procedural safeguards to comply with federal standards to guard
the client’s confidential personal information.

Should a client agree to accept investment advisory services provided by ROBARE,
ROBARE may share the client’s NPI with non-affiliated third parties. ROBARE may
maintain agreements with various affiliated or non-affiliated entities who may act as the
custodian and account holder for the clients of ROBARE and securities may be offered

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:

Form ADV

Continuation Sheet for Form ADV Part Il | The Robare Group, Ltd. 801- 61767 01/30/2008
(Do not use this Schedule as a continuation sheet for Form ADV PartI or any other schedules.)

1. Full name of applicant exactly as stated in Item 1 A of Part [ of Form ADV: IRS Empl. Ident. No

The Robare Group, Ltd.

[tem of Form
(identify)

Answer

Introduction
(continued)

L.A(1)

through such entities if properly engaged by ROBARE. ROBARE will share only the
appropriate customer NPI necessary to ensure that ROBARE is able to provide the highest
level of service to the client. '

Use of nonpublic information of former clients. ROBARE will provide nonpublic
information about former client only if required to do so by law or regulation or to those
parties who need such information in order for the firm to carry out any continued
obligation with respect to the services covered by the former adviser/client relationship.

Should the client prefer, ROBARE will not disclose confidential personal information about
the client to non-affiliated third parties. The client may opt out of those disclosures; that is,
the client may direct ROBARE not to make those disclosures (other than disclosures
required or permitted by law). Should the client with to opt out of disclosures to non-
affiliated third parties, he/she may call the following number: (281) 374-0756 or
jack@robareassetmanagers.com.

The percentage identified in Item [.A.(1) is an estimated figure.

Service(s) provided: ROBARE may provide investment supervisory services. Such service
may be provided on a discretionary or non-discretionary basis and would include ongoing
monitoring and supervision of the client’s account(s). For ease of reference, this service
type shall be referred to as “investment supervisory™ services.

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

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

e ROBARE may design, revise, and reallocate a client’s custom portfolio.
Investments are determined based upon the client’s investment objectives, risk
tolerance, net worth, net income, age, time horizon, tax situation and other various
suitability factors. Restrictions and guidelines imposed by the client may affect the
composition and performance of custom portfolios (as a result, performance of
custom portfolios within the same investment objective may differ and the client
should not expect that the performance of his/her custom portfolios will be
identical to any other individual’s portfolio performance).

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

e ROBARE may also recommend products or services managed or offered by other
investment advisers or other parties (third parties) that may or may not be affiliated

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV
Continuation Sheet for Form ADV Part Il | The Robare Group, Ltd. 801- 61767 01/30/2008

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)

1. Full name of applicant exactly as stated in Item 1 A of Part I of Form ADV: RS Em

The Robare Group, Ltd. [

Item of Form

(identify) Answer
1.A.(1)
(continued) with ROBARE. Such products or services may include, but would not be limited

to, “separately managed account programs” as well as wrap fee programs.”

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

A “wrap fee program” is a program that offers participants a suite of services such
as asset allocation; portfolio management; trade execution; and certain
administration activities, all for a single fee — typically an annual percentage of the
client’s total assets under the investment adviser’s management. A wrap fee
program(s) is designed to assist clients in obtaining professional asset management
services for a convenient single “wrapped” fee. ROBARE does not manage,
sponsor, or administer any wrap fee programs.

ROBARE shall offer a wrap fee brochure or other appropriate disclosure document
to any advisory clients who are recommended to participate in a wrap program(s).
The wrap fee brochure provides clients with disclosure information about the
adviser offering the wrap fee program as well as the wrap fee program itself. A
wrap program participant should consider all of the information within the wrap
fee brochure before participating in a wrap fee program recommended by
ROBARE.

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

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

e Percentage of Assets Under Management.

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

1.A.(3) The percentage identified in Item 1.A.(3) is an estimated figure.

ROBARE may furnish investment advice througT] consultations not included in any of the
services described above. ROBARE may prepare a written financial plan as part of its
advisory services. ROBARE’s written financial plan services may involve consultation,
analysis, and recommendations in the six areas of financial planning, which include (1)

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV
Continuation Sheet for Form ADV Part Il | The Robare Group, Ltd. 801- 61767 . 01/30/2008

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Part [ of Form ADV: IRSEm
The Robare Group, Ltd. [
Item of Form
(identify) Answer
1.A.(3)
(continued) financial situation; (2) income taxes; (3) insurance; (4) investments; (5) retirement planning;

and (6) estate planning.

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

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

e  Preparation of an annual net worth statement;

o  (Create a cash flow statement;

e Review current investments and make recommendations thereon;

e Review client’s most recent tax returns and provide tax planning advice or tax
preparation services;

e Review client’s life insurance and disability insurance and make recommendations
thereon;

e Review client’s estate plan and make recommendations thereon;

e Complete a retirement analysis; and

¢ Provide education planning advice.

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

investment objectives;

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

net worth;

income and tax status, personal and business assets;

marital status;

number of dependents;

risk profile; o

previous investment experience; and

other factors unique to the client’s particular circumstances.

e

EETEEECTE

It should be noted that the above listed factors are NOT intended to represent prospective
examples of ALL factors that may contribute to the ultimate fee determination for any given
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Item TA(7)

Item 1D

client, however, any of these factors COULD contribute to such. Further, no single one of
these factors should be solely relied upon in a client’s fee arrangement(s) determination.

As previously noted, fees for ROBARE’s advisory services described in this section may
involve the following fee types.

& Hourly fees.

If client chooses to engage ROBARE for the implementation of their financial plan, the
client will not incur hourly charges for this service as ROBARE will be compensated for
this service on a percentage for asset under management basis.

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

The percentage identified in Item [ A(7) is an estimated figure.

On more than an occasional basis, individuals associated with ROBARE may furnish advice
to the client on matters not involving securities. Such matters may involve issues related to
tax planning and/or tax preparation, business planning, estate planning, insurance products,
employee benefits, mortgage financing, education planning, savings strategies, etc.

As part of these services, the client may or may not engage ROBARE to provide to him/her
with any written documentation that supports recommendations or conclusions reached in
advising the client. Ifthe client wishes to engage ROBARE for some type of service not
specifically mentioned or referred to in the services noted above, he/she must then provide
ROBARE with guidance as to the scope of the engagement.

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

®  Hourly fees.

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

The following information shall address the fees that ROBARE may charge for the services

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

Annual Asset-Based Fee.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Account(s) Value Annual Percentage
$100,000 - $500,000 2.00%
$500,001 - $2,000,000 1.50%
$2,000,001 - and up 1.00%
This schedule is used as a guideline only; all fees are subject to negotiation at
the sole discretion of ROBARE.

Asset of Annual Asset-Based Fees (in ARREARS). One quarter (1/4) of the total annual
investment advisory fee (i.e., percentage of assets under management) amount, prorated
according to the date (“inception date™) of execution of the CAA, shall be payable at the
end of the calendar quarter in which the initial meeting between the client and ROBARE
takes place. The remaining three quarterly portions of the annual fee amount shall be
individually due and payable by the client at the end of each subsequent calendar quarter
and such arrangements shall continue in effect unless the CAA is properly terminated or
otherwise modified in accordance with the provisions of the CAA.

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

Annual Asset-Based Fees (third-party adviser):

Outside managers recommended or selected by ROBARE charge their own advisory fees
for managing client assets/accounts. Such fees shall generally be based on a percentage of
the assets under management. ROBARE’s fees are subject to negotiation and are part of the
overall fees charged by such outside money managers. ROBARE’s compensation will not
increase the overall fees charged by outside money managers who are actively managing a
client’s assets. Additional details related to fees charged by outside investment advisers
will be explained in any such advisers’ disclosure document.

Assessment of Annual Asset-Based Fees.

ROBARE will not bill or invoice clients directly for its fees related to the recommendation
and/or selection of other investment advisers. The fees charged by other investment
advisers shall be assessed by such parties. Such fees may be charged in advance or in
arrears; monthly, quarterly, or annually. Further, fees may be collected via the custodian or
by way of direct billing by such investment adviser. Regardless of the other investment
adviser’s billing practices, ROBARE’s compensation shall be received by ROBARE from
the other adviser in accordance with the normal and customary billing practices as outlined
in the outside investment adviser’s disclosure document.

Hourly Fees:
ROBARE may charge an hourly fee for its advigét“y services. ROBARE’s hourly fees are

negotiable, but generally range from $100 to $300 on an hourly basis, depending upon the
level and scope of the services required.
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Page 7 of 14

Schedule F of Applicant: SEC File Number: Date:
Form ADV
Continuation Sheet for Form ADV Part Il | The Robare Group, Ltd. 801- 61767 01/30/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part [ or any other schedules.)
1. Full name of applicant exactly as stated in Item 1 A of Part I of Form ADV: IRS Em
The Robare Group, Ltd. [

Item of Form
(identify)

Answer

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

The services that may correspond to the designated hourly fee amount may vary. ROBARE
is unable to forecast the exact services that may be involved for a client who is charged
$100 as opposed to $300 for ROBARE'’s services on an hourly-fee basis. As such, the
determination of the hourly-fee amount will vary based upon any number of factors that
may be specific to each individual client’s set of circumstances. Advisory services that are
anticipated to be more complex will generally warrant a higher hourly-fee amount. Less
complex services may generally result in a lower hourly-fee amount.

There is no set group of services that may be obtained at the $100 level nor any particular
set of services that may be obtained at the $300 level. The hourly-fees will be based on the
complexity of the service that is anticipated to be necessary for the particular client(s).

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

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

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

Other Fee Considerations:

Billing by custodian. Contemporaneously with the execution of the CAA, the client may be
asked to sign an authorization that will allow the custodian of any of his/her accounts to
debit such account(s) the amount of certain service fees owed to ROBARE and remit such
to ROBARE. The authorization shall remain valid until a written revocation of the
authorization is received by ROBARE. In conngetion with this fee deduction process, the
following procedures shall be followed. n

The custodian shall send to the client a statement, at least quarterly, indicating

% all amounts disbursed from the account, and
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@ the amount of advisory fees paid directly to ROBARE.

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

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

In addition to ROBARE’s investment advisory fee(s), the client may be assessed other fees
by parties independent from ROBARE. The client may also incur, relative to certain
investment products (such as Item 1D mutual funds), charges imposed directly at the
investment product level (e.g., advisory fees, administrative fees, and other fund expenses).
Brokerage fees/commissions charged to the client for securities trade executions may be
billed to the client by the broker-dealer or custodian of record for the client account, not
ROBARE. Any such fees are exclusive of, and in addition ROBARE’s compensation. The
client acknowledges he/she will be solely and directly responsible for fees, including other
than ROBARE’s fees billed directly to the client.

Any associated person of ROBARE providing investment advice to the client is required to
meet the specific state registration examination requirements in order to provide such advice.
This licensing typically involves a General Securities Representative (Series 7) and state
“blue-sky” law examination (Series 66), or a Uniform Investment Advisor Examination
(Series 65), or designation such as CFA, CFP, ChFC, CLU.

Mark L. Robare YOB: 1952
Education Background

Institute of Business and Finance 1996 - CFS
College for Financial Planning 1989 - CFP
American College 1988 - ChFC
American College 1987 - CLU

Business Background
The Robare Group, Ltd.
IAR/Limited Partner/CCO

08/00 - Present

Robare Asset Management, Inc. 08/00 - Present

President

Triad Advisors, Inc. 02/03 - Present

Registered Principal

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Allmerica Investment Management Company, Inc. 01/90 - 02/03
Investment Adviser Representative
Allmerica Financial 01/81 - 02/03
Investment Adviser Representative
Allmerica Investments, Inc. 01/81 -02/03
Registered Representative
State Mutual Life 01/81 - 02/03
Insurance Agent/Sales
Jack L. Jones YOB: 1971
Education Background
College of Financial Planning 2002 - CFP
Institute of Business and Finance 2001 - CFS
American College 2000 - ChFC
Stephen F. Austin State University 1994 - BBA
Nacogdoches, TX
Business Background
The Robare Group, Ltd. 08/00 - Present
IAR/Limited Partner
Robare Asset Management, Inc. 08/00 - Present
Owner
Triad Advisors, Inc. 02/03 - Present
Registered Representative
Allmerica Investment Management Company, Inc. 09/00 - 02/03
Investment Adviser Representative
Allmerica Finance 08/94 - 02/03
Insurance Agent/Sales
Allmerica Investments, Inc. 08/94 - 02/03
Registered Representative

Item 8C(1) Associated persons of ROBARE are licensed to sell securities through Triad Advisors,
Inc. a broker-dealer registered with FINRA sand various regulatory agencies. When
placing securities transactions through Triad; in their capacity as registered
representatives, they may earn sales commissions.

Complete amended pages in full, circle amended items and file with execution page (page1).




Page 10 of 14

Schedule F of Applicant: SEC File Number: Date:
Form ADV
Continuation Sheet for Form ADV Part |l | The Robare Group, Ltd. 801- 61767 01/30/2008

(Do not use this Schedule as a continuation sheet for Form ADV Part 1 or any other schedules.)

1. Full name of applicant exactly as stated in [tem 1A of Part I of Form ADV: IRS Em

The Robare Group, Ltd. [ ]

Item of Form
(identify) Answer

Item 9B Individuals associated with ROBARE may also be associated with Triad Advisors, Inc.
(*Triad™), member NASD/SIPC. ROBARE and Triad are not affiliated companies.

Triad offers general securities products, which will be offered separately from ROBARE’s
investment advisory services. As a result of certain investment-related recommendations (or
other investment advisory services) provided to its clients, individuals associated with
ROBARE who are also properly qualified/licensed and registered on behalf of Triad may
facilitate certain securities transactions related to ROBARE’s advisory services, on behalf of
such clients through Triad. Any such transactions may be facilitated through Triad, in its
capacity as a registered broker-dealer. All such activities are considered “broker-dealer
activities™ for the purposes of this disclosure document. To the extent allowed by applicable
law and/or regulation, individuals associated with ROBARE may receive compensation (i.e.,
commissions) for their broker-dealer activities.

Initial Public Offering (IPO) Policy. ROBARE on occasion may recommend the purchase
IPOs for its individual client accounts. This policy will also apply for those individual
clients of ROBARE who, on a completely unsolicited basis, contact ROBARE to request that
ROBARE purchase a specific [PO for his/her account, to the extent same has been made
available to ROBARE. In the event of any such solicited [PO (i.e., suitable for the client
relative to the client’s investment objective(s), financial situation(s) and current asset
allocation(s)), may (to the extent possible under the circumstances) purchase such [PO on a
pro-rata basis with other solicited or unsolicited client requests. To the extent possible and
applicable under the circumstances, ROBARE will allocate solicited/unsolicited individual
client IPO share purchases among qualified individual clients on a rotational basis. To the
extent possible and applicable under the circumstances, ROBARE will use reasonable efforts
to allocate available [PO shares on a fair and equitable basis in accordance with the terms
and conditions of the aforementioned policy.

Item OE INTEREST IN CLIENT TRANSACTIONS

ROBARE or its personnel may invest for their own accounts or have a financial interest in
the same securities or other investments that ROBARE recommends or acquire for the
accounts of the client, and may engage in transactions that are the same as or different than
transactions recommended to or made for the client’s accounts. Such transactions are
permitted if effected, pre-cleared and reported in compliance with ROBARE’s Policy on
personal securities transactions. Generally, personal securities transactions will not be pre-
cleared when an order for the same or a related security is pending for the account of the
client. ROBARE’s Designated Principal reviews reports of personal transactions in
securities by ROBARE personnel quarterly or more frequently if required.

Investment Policy
None of ROBARE’s investment advisory representative may effect for himself or herself or

for his or her immediate family (i.e., spouse, mijnor children, etc.; collectively, “Covered
Persons™) any transactions in a security which™is:being actively recommended to any of
ROBARE s clients, unless in accordance with the following Firm Procedures.

Firm Procedures
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In order to implement ROBARE’s Investment Policy, the following procedures have been
put into place with respect to ROBARE and its Covered Persons:

1. [Ifthe Firm is recommending that any of its clients buy any security, no Covered
Persons may purchase that security prior to the client’s purchase of that security;
and

N

If the Firm is recommending that any of its clients sell any security, no Covered
Persons may sell that security prior to the client’s sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of the
Firm’s clients are always served over that the Firm’s. Trading by or on behalf of the Firm
and/or its Covered Persons that results in the interests of the Firm or its Covered Persons
being served over that of its clients could be considered a breach of the Firm’s fiduciary duty
and thus, is aggressively discouraged.

Code of Ethics

At ROBARE, we take great pride in our commitment to serving our clients’ needs and the
integrity with which we conduct our business. In our recent history, the financial services
industry has come under significant scrutiny, especially in the area of the inherent
responsibility of financial professionals to behave in the best interests of their clients.

Pursuant to Rule 204A-1 under the Investment Advisers Act of 1940, ROBARE has
developed a Code of Ethics (“Code™) as a means of memorializing our vision of appropriate
and professional conduct in carrying out the business of providing investment advisory
services. Our Code addresses issues such as the following:

Standards of conduct and compliance with applicable laws, rules, and regulations
Protection of material non-public information

The addressing of conflicts of interest

Employee disclosure and reporting of personal securities holdings and transactions
The firm’s [PO and private placement policy

The reporting of violations of the Code

Educating employees about the Code

Enforcement of the Code

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

Item 10 Generally, ROBARE shall impose a minimum fee amount for its investment advisor
services. ROBARE’s fee structure is addressed fully in Item 1D as noted herein.

Exceptions may be made under certain circumstances (e.g., for related accounts and for the
accounts of ROBARE personnel and their family members).

[tem 1A Reviews:
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The Firm will review the client’s account(s) quarterly. The Designated Principal or his/her
designee shall review the client accounts for best execution, suitability, and service. The
Designated Principal will review the performance and cost basis for the client’s transactions,
comparing executed transactions to the offering memorandum to the client’s financial
information.  The client’s objectives are used to review for suitability. Quarterly,
transactions are reviewed referencing client’s objectives for any transaction that may not fit
the client’s stated objectives, or ROBARE’s understanding of the client’s objectives will be
flagged and reviewed with the investment adviser representative placing the trade.

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

Reviewers:

Number of reviewers: 2
Name and title of Designated Principal: Mark L. Robare, IAR, LP, CCO (10/2004).

Mr. Robare, along with Jack Jones will employ the procedures noted above for the client’s
account(s) subject to ROBARE’s investment advisory services.

Item 11B Monthly statements will be provided by the custodian (not by ROBARE) of the account
identifying the account positions by cost basis, current price, and gains/(losses) for all
securities transactions. Upon the client’s request, a quarterly account appraisal may be
created for the client as well as an annual year-end statement.

Item 12A ROBARE may exercise discretion over the following areas/items.

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

ROBARE will have authority to exercise its full discretion on the above named factors
without restriction. If done so on a non-discretionary basis, ROBARE shall make certain
recommendations that must be authorized by the, client prior to ROBARE’s facilitation of
any such transactions that may have been recommended. ROBARE shall observe any other
specific limitations that may be imposed by the client in relation to this discretionary
authority.
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Transactions for the client’s account generally will be effected independently, unless
ROBARE decides to purchase or sell the same securities for several clients at approximately
the same time. ROBARE may (but is not obligated to) combine or “batch®’ such orders to
obtain best execution, to negotiate more favorable transaction rates. To the extent that
ROBARE elects to aggregate client orders for the purchase or sale of securities, including
securities in which ROBARE’s principal(s) and/or associated person(s) may invest,
ROBARE shall generally do so in accordance with the parameters set forth in SEC No-
Action Letter, SMC Capital, Inc. ROBARE shall not receive any additional compensation or
remuneration as a result of the aggregation.

Item 12B From time to time, ROBARE may refer the client to broker-dealers for the purposes of the
effecting of securities transactions. For details as to what factors ROBARE may consider in
selecting such broker-dealers, see below.

SECURITIES AND BROKERAGE SERVICES

ROBARE is not a broker-dealer. Unless the client directs otherwise, ROBARE shall
generally recommend that all the client’s accounts be maintained at, by, or through certain
other firms that are unaffiliated with ROBARE. Such firms shall generally be broker-dealers
that may also maintain registrations that allow such firms to engage in other types of
businesses outside of their broker-dealer activities.

Any such other firm may act in the capacity of “broker of record” for the client’s accounts, in
which case, another firm may serve as the custodian for the Client account(s). Alternatively,
any such other firm may serve as both the “broker of record” and “custodian” for the client’s
accounts. In no case shall ROBARE act or attempt to act in the capacity of “broker of
record” or “custodian™ of the client’s accounts, funds, or other assets.

Although not all-inclusive, ROBARE may recommend the following brokers of record and
their corresponding custodian.

Broker of Record Custodian
Triad Advisors, Inc. National Financial Services, LLC

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

In seeking best execution, the determinative factor is not always the lowest possible cost, but
whether the transaction represents the best qualitative execution, taking into consideration
the full range of a broker-dealer services, including factors such as execution capability,
commission rates, and responsiveness.  Accordingly, although ROBARE will seek
competitive rates, it may not necessarily obtain the lowest possible commission rates for the
client’s account transactions.

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




Page 14 of 14

Schedule F of Applicant; SEC File Number: Date;

Form ADV

Continuation Sheet for Form ADV Part Il | The Robare Group, Ltd. 801- 61767 01/30/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part [ or any other schedules.)

1. Full name of applicant exactly as stated in Item | A of Part I of Form ADV: IRS Em

The Robare Group, Ltd.

E

[tem of Form
(identify)

Answer

[tem 13A

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

Certain investment adviser representatives of ROBARE, when acting as registered
representatives of a broker-dealer, may receive selling compensation from such broker-dealer
as a result of the facilitation of certain securities transactions on Client’s behalf through such
broker-dealer.

Additionally, investment adviser representatives of ROBARE, through such representative’s
association as a licensed insurance agent, may also receive selling compensation resulting

from the sale of insurance products of clients of ROBARE.

These other arrangements may create a conflict of interest.
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Introduction

This document is being offered to you on behalf of The Robare Group, Ltd. doing business
as Robare & Jones Asset Managers (“ROBARE™) so as to provide you with information
about the services ROBARE provides and the manner in which those services are made
available to its clients.

A copy of this disclosure document shall be provided to the client prior to, or
contemporaneously with, the execution of any Client Advisory Agreement (“CAA™)
between each client and ROBARE. Any client who has not received a copy of ROBARE’s
written disclosure statement at least forty-eight (48) hours prior to executing any advisory
agreement shall have five (3) business days subsequent to executing the agreement to
terminate ROBARE’s services and to receive a full refund of all client monies already paid
without penalty.

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

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

Privacy Policy

All information given to ROBARE and all recommendations and advice furnished by
ROBARE to the client will be kept confidential and will not be disclosed to anyone, except
as ROBARE may agree in writing or as may be required to do so by law.

ROBARE will collect non-public personal information (NPI) about the client as part of this
engagement. This infermation will be obtained directly from the client and includes details
such as the client’s date of birth, social security number, financial account numbers and
balances, tax returns, sources and amounts of income, home addresses, telephone numbers,
and other such personal information.

As part of ROBARE’s policy, ROBARE restricts access to confidential personal
information about the client to those ROBARE employees who need to know that
information in order to provide products or services to clients. ROBARE maintains
physical, electronic, and procedural safeguards te comply with federal standards to guard
the client’s confidential personal information. o

Should a client agree to accept investment advisory services provided by ROBARE,
ROBARE may share the client’s NPI with non-affiliated third parties. ROBARE may
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LA(L)

maintain agreements with various affiliated or non-affiliated entities who may act as the
custodian and account holder for the clients of ROBARE and securities may be offered

through such entities if properly engaged by ROBARE. ROBARE will share only the
appropriate customer NPI necessary to ensure that ROBARE is able to provide the highest
level of service to the client.

Use of nonpublic information of former clients. ROBARE will provide nonpublic
information about former client only if required to do so by.law or regulation or to those
parties who need such information in order for the firm to carry out any continued
obligation with respect to the services covered by the former adviser/client relationship.

Should the client prefer, ROBARE will not disclose confidential personal information about
the client to non-affiliated third parties. The client may opt out of those disclosures; that is,
the client may direct ROBARE not to make those disclosures (other than disclosures
required or permitted by law). Should the client with to opt out of disclosures to non-
affiliated third parties, he/she may call the following number: (281) 374-0756 or
jack@robare-jones.com.

The percentage identified in Item 1.A.(1) is an estimated figure.

Service(s) provided: ROBARE may provide investment supervisory services. Such service
may be provided on a discretionary or non-discretionary basis and would include ongoing
monitoring and supervision of the client’s account(s). For ease of reference, this service
type shall be referred to as “investment supervisory” services.

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

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

e ROBARE may design, revise, and reallocate a client’s custom portfolio.
Investments are determined based upon the client’s investment objectives, risk
tolerance, net worth, net income, age, time horizon, tax situation and other various
suitability factors. Restrictions and guidelines imposed by the client may affect the
composition and performance of custom portfolios (as a result, performance of
custom portfolios within the same investment objective may differ and the client
should not expect that the performance of his/her custom portfolios will be
identical to any other individual’s portfolio performance).

e ROBARE may utilize services of sub-advisers and established third-party research
services to assist ROBARE with formulating asset allocation, industry and sector
selection, and individual investment recommendations in constructing and
maintaining custom portfolios.
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e ROBARE may also recommend products or services managed or offered by other
investment advisers or other parties (third parties) that may or may not be affiliated
1LA(D) :
(continued) with ROBARE. Such products or services may include, but would not be limited
to, “separately managed account programs™ as well as wrap fee programs.”

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

A “wrap fee program™ is a program that offers participants a suite of services such
as asset allocation; portfolio management; trade execution; and certain
administration activities, all for a single fee ~ typically an annual percentage of the
client’s total assets under the investment adviser’s management. A wrap fee
program(s) is designed to assist clients in obtaining professional asset management
services for a convenient single “wrapped” fee. ROBARE does not manage,
sponsor, or administer any wrap fee programs.

ROBARE shall offer a wrap fee brochure or other appropriate disclosure document
to any advisory clients who are recommended to participate in a wrap program(s).
The wrap fee brochure provides clients with disclosure information about the
adviser offering the wrap fee program as well as the wrap fee program itself. A
wrap program participant should consider all of the information within the wrap
fee brochure before participating in a wrap fee program recommended by
ROBARE. »

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

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

e Percentage of Assets Under Management.

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

1.A.(3) The percentage identified in Item 1.A.(3) is an estimated figure.

ROBARE may furnish investment advice through consultations not included in any of the
services described above. ROBARE may prepare a written financial plan as part of its
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advisory services. ROBARE’s written financial plan services may involve consultation,
analysis, and recommendations in the six areas of financial planning, which include (1)
1.A.(3)

(continued)

financial situation; (2) income taxes; (3) insurance; (4) investments; (3) retirement planning;
and (6) estate planning.

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

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

e  Preparation of an annual net worth statement;

e C(Create a cash flow statement;

e Review current investments and make recommendations thereon;

e Review client’s most recent tax returns and provide tax planning advice or tax
preparation services;

e Review client’s life insurance and disability insurance and make recommendations
thereon;

e Review client’s estate plan and make recommendations thereon;

e Complete aretirement analysis; and

e Provide education planning advice.

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

investment objectives;

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

net worth;

income and tax status, personal and busi¥ess assets;

marital status; -

number of dependents;

risk profile;

previous investment experience; and

other factors unique to the client’s particular circumstances.

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

As previously noted, fees for ROBARE's advisory services described in this section may
involve the following fee types. '

®  Hourly fees.

If client chooses to engage ROBARE for the implementation of their financial plan, the
client will not incur hourly charges for this service as ROBARE will be compensated for
this service on a percentage for asset under management basis.

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

The percentage identified in Item 1A(7) is an estimated figure.

On more than an occasional basis, individuals associated with ROBARE may furnish advice
to the client on matters not involving securities. Such matters may involve issues related to
tax planning and/or tax preparation, business planning, estate planning, insurance products,
employee benefits, mortgage financing, education planning, savings strategies, etc.

As part of these services, the client may or may not engage ROBARE to provide to him/her
with any written documentation that supports recommendations or conclusions reached in
advising the client. If the client wishes to engage ROBARE for some type of service not
specifically mentioned or referred to in the services noted above, he/she must then provide
ROBARE with guidance as to the scope of the engagement.

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

& Hourly fees.

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

The following information shall address the fees that ROBARE may charge for the services
described in the previous sections. Information noted below shall address the general fee
ranges, calculation methods, billing frequency, and manner of billing.

Annual Asset-Based Fee.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Account(s) Value Annual Percentage
$100,000 - $500,000 2.00%
$500,001 - $2,000,000 1.50%
$2,000,001 - and up 1.00%
This schedule is used as a guideline only; all fees are subject to negotiation at
the sole discretion of ROBARE.

Asset of Annual Asset-Based Fees (in ARREARS). One quarter (1/4) of the total annual
investment advisory fee (i.e., percentage of assets under nranagement) amount, prorated
according to the date (“inception date”) of execution of the CAA, shall be payable at the
end of the calendar quarter in which the initial meeting between the client and ROBARE
takes place. The remaining three quarterly portions of the annual fee amount shall be
individually due and payable by the client at the end of each subsequent calendar quarter
and such arrangements shall continue in effect unless the CAA is properly terminated or
otherwise modified in accordance with the provisions of the CAA.

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

Annual Asset-Based Fees (third-party adviser):

Outside managers recommended or selected by ROBARE charge their own advisory fees
for managing client assets/accounts. Such fees shall generally be based on a percentage of
the assets under management. ROBARE's fees are subject to negotiation and are part of the
overall fees charged by such outside money managers. ROBARE’s compensation will not
increase the overall fees charged by outside money managers who are actively managing a
client’s assets. Additional details related to fees charged by outside investment advisers will
be explained in any such advisers” disclosure document.

Assessment of Annual Asset-Based Fees.

ROBARE will not bill or invoice clients directly for its fees related to the recommendation
and/or selection of other investment advisers. The fees charged by other investment advisers
shall be assessed by such parties. Such fees may be charged in advance or in arrears;
monthly, quarterly, or annually. Further, fees may be collected via the custodian or by way
of direct billing by such investment adviser. Regardless of the other investment adviser’s
billing practices, ROBARE’s compensation shall be received by ROBARE from the other
adviser in accordance with the normal and customary billing practices as outlined in the
outside investment adviser’s disclosure document.

Hourly Fees:

ROBARE may charge an hourly fee for its advisor& services. ROBARE’s hourly fees are
negotiable, but generally range from $100 to $300 on an hourly basis, depending upon the
level and scope of the services required.
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ROBARE’s hourly rate is determined based on anticipated work to be done. Since
ROBARE cannot accurately determine the hourly fee amount until learning about client’s
financial circumstances, it is ROBARE’s practice to provide an initial, no- obligation, no
cost meeting in order to become familiar with the client’s circumstances.

The services that may correspond to the designated hourly fee amount may vary. ROBARE
is unable to forecast the exact services that may be involved for a client who is charged
$100 as opposed to $300 for ROBARE’s services on an hourly-fee basis. As such, the
determination of the hourly-fee amount will vary based upon any number of factors that
may be specific to each individual client’s set of circumstances. Advisory services that are
anticipated to be more complex will generally warrant a higher hourly-fee amount. Less
complex services may generally result in a lower hourly-fee amount.

There is no set group of services that may be obtained at the $100 level nor any particular
set of services that may be obtained at the $300 level. The hourly-fees will be based on the
complexity of the service that is anticipated to be necessary for the particular client(s).

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

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

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

Other Fee Considerations:

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

The custodian shall send to the client a statement, at least quarterly, indicating

@ all amounts disbursed from the account, and
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% the amount of advisory fees paid directly to ROBARE.

Via direct billing. 1f so desired, the client may choose to be billed directly by ROBARE for
ROBARE’s fees. If so chosen, the client shall be invoiced by the fifth business day of the
month subsequent to the most recently ended calendar quarter. Payments shall be due on or
by the final business day of the month in which the invoice is generated.

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

In addition to ROBARE’s investment advisory fee(s), the client may be assessed other fees
by parties independent from ROBARE. The client may also incur, relative to certain
investment products (such as Item 1D mutual funds), charges imposed directly at the
investment product level (e.g., advisory fees, administrative fees, and other fund expenses).
Brokerage fees/commissions charged to the client for securities trade executions may be
billed to the client by the broker-dealer or custodian of record for the client account, not
ROBARE. Any such fees are exclusive of, and in addition ROBARE’s compensation. The
client acknowledges he/she will be solely and directly responsible for fees, including other
than ROBARE's fees billed directly to the client.

Item 5 Any associated person of ROBARE providing investment advice to the client is required to
meet the specific state registration examination requirements in order to provide such advice.
This licensing typically involves a General Securities Representative (Series 7) and state
“blue-sky” law examination (Series 66), or a Uniform Investment Advisor Examination
(Series 65), or designation such as CFA, CFP, ChFC, CLU.

[tem 6 Mark L. Robare YOB: 1952

Education Background

Institute of Business and Finance 1996 - CFS

College for Financial Planning 1989 - CFP
American College 1988 - ChFC
American College ' 1987 - CLU

Business Background
Robare & Jones Asset Managers 08/00 - Present
[AR/Limited Partner/CCO

Robare Asset Management, Inc. et 08/00 - Present
President :
Triad Advisors, Inc. 02/03 - Present

Registered Principal
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Allmerica Investment Management Company, Inc. 01/90 - 02/03
Investment Adviser Representative
Allmerica Financial 01/81 - 02/03
Investment Adviser Representative
Allmerica Investments, Inc. 01/81-02/03
Registered Representative
State Mutual Life 01/81 - 02/03
Insurance Agent/Sales
Jack L. Jones YOB: 1971
Education Bacliground
College of Financial Planning 2002 - CFP
Institute of Business and Finance 2001 - CFS
American College 2000 - ChFC
Stephen F. Austin State University 1994 - BBA
Nacogdoches, TX
Business Background
Robare & Jones Asset Managers 08/00 - Present
IAR/Limited Partner
Robare Asset Management, Inc. 08/00 - Present
Owner
Triad Advisors, Inc. 02/03 - Present
Registered Representative
Allmerica Investment Management Company, Inc. 09/00 - 02/03
Investment Adviser Representative
Allmerica Finance 08/94 - 02/03
Insurance Agent/Sales
Allmerica Investments, Inc. 08/94 - 02/03
Registered Representative

Item 8C(1) Associated persons of ROBARE are licensed to sell securities through Triad Advisors,
Inc., a broker-dealer registered with FINRA **““Linfd various regulatory agencies. When
placing securities transactions through Triad, in their capacity as registered
representatives, they may earn sales commissions.
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Individuals associated with ROBARE may also be associated with Triad Advisors, Inc.
(“Triad”), member FINRA/SIPC. ROBARE and Triad are not affiliated companies.

Triad offers general securities products, which will be offered separately from ROBARE’s
investment advisory services. As aresult of certain investment-related recommendations (or
other investment advisory services) provided to its clients, individuals associated with
ROBARE who are also properly qualified/licensed and registered on behalf of Triad may
facilitate certain securities transactions related to ROBARE’s advisory services, on behalf of
such clients through Triad. Any such transactions may be facilitated through Triad, in its
capacity as a registered broker-dealer. All such activities are considered “broker-dealer
activities™ for the purposes of this disclosure document. To the extent allowed by applicable
law and/or regulation, individuals associated with ROBARE may receive compensation (i.e.,
commissions) for their broker-dealer activities.

Initial Public Offering (IPO) Policy. ROBARE on occasion may recommend the purchase
[POs for its individual client accounts. This policy will also apply for those individual clients
of ROBARE who, on a completely unsolicited basis, contact ROBARE to request that
ROBARE purchase a specific [PO for his/her account; to the extent same has been made
available to ROBARE. In the event of any such solicited [PO (i.e., suitable for the client
relative to the client’s investment objective(s), financial situation(s) and current asset
allocation(s)), may (to the extent possible under the circumstances) purchase such [PO on a
pro-rata basis with other solicited or unsolicited client requests. To the extent possible and
applicable under the circumstances, ROBARE will allocate solicited/unsolicited individual
client IPO share purchases among qualified individual clients on a rotational basis. To the
extent possible and applicable under the circumstances, ROBARE will use reasonable efforts
to allocate available [PO shares on a fair and equitable basis in accordance with the terms
and conditions of the aforementioned policy.

INTEREST IN CLIENT TRANSACTIONS

ROBARE or its personnel may invest for their own accounts or have a financial interest in
the same securities or other investments that ROBARE recommends or acquire for the
accounts of the client, and may engage in transactions that are the same as or different than
transactions recommended to or made for the client’s accounts. Such transactions are
permitted if effected, pre-cleared and reported in compliance with ROBARE’s Policy on
personal securities transactions. Generally, personal securities transactions will not be pre-
cleared when an order for the same or a related security is pending for the account of the
client. ROBARE’s Designated Principal reviews reports of personal transactions in securities
by ROBARE personnel quarterly or more frequently if required.

Investment Policy

None of ROBARE’s investment advisory representative may effect for himself or herself or
for his or her immediate family (i.e., spouse, minor children, etc.; collectively, “Covered
Persons”) any transactions in a security which is "being actively recommended to any of
ROBARE’s clients, unless in accordance with the following Firm Procedures.
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Firm Procedures
In order to implement ROBARE’s Investment Policy, the following procedures have been
put into place with respect to ROBARE and its Covered Persons: '

1. Ifthe Firm is recommending that any of its clients buy any security, no Covered
Persons may purchase that security prior to the client’s purchase of that security;
and

[08]

If the Firm is recommending that any of its clients sell any security, no Covered
Persons may sell that security prior to the client’s sale of that security.

It is the primary intent of the preceding procedures is to ensure that the best interests of the
Firm’s clients are always served over that the Firm’s. Trading by or on behalf of the Firm
and/or its Covered Persons that results in the interests of the Firm or its Covered Persons

“being served over that of its clients could be considered a breach of the Firm’s fiduciary duty

and thus, is aggressively discouraged.
Code of Ethics

At ROBARE, we take great pride in our commitment to serving our clients’ needs and the
integrity with which we conduct our business. In our recent history, the financial services
industry has come under significant scrutiny, especially in the area of the inherent
responsibility of financial professionals to behave in the best interests of their clients.

Pursuant to Rule 204A-1 under the Investment Advisers Act of 1940, ROBARE has
developed a Code of Ethics (*Code™) as a means of memorializing our vision of appropriate
and professional conduct in carrying out the business of providing investment advisory
services. Our Code addresses issues such as the following:

Standards of conduct and compliance with applicable laws, rules, and regulations
Protection of material non-public information

The addressing of conflicts of interest

Employee disclosure and reporting of personal securities holdings and transactions
The firm’s IPO and private placement policy

The reporting of violations of the Code

Educating employees about the Code

Enforcement of the Code

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

Generally, ROBARE shall impose a minimun® fee amount for its investment advisor
services. ROBARE’s fee structure is addressed fully in Item I D as noted herein.

Exceptions may be made under certain circumstances (e.g., for related accounts and for the
accounts of ROBARE personnel and their family members).
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Reviews:

The Firm will review the client’s account(s) quarterly. The Designated Principal or his/her
designee shall review the client accounts for best execution, suitability, and service. The
Designated Principal will review the performance and cost basis for the client’s transactions,
comparing executed transactions to the offering memorandum to the client’s financial
information. The client’s objectives are used to review for suitability. Quarterly, transactions
are reviewed referencing client’s objectives for any transaction that may not fit the client’s
stated objectives, or ROBARE’s understanding of the client’s objectives will be flagged and
reviewed with the investment adviser representative placing the trade.

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

Reviewers:

Number of reviewers: 2
Name and title of Designated Principal: Mark L. Robare, IAR, LP, CCO (10/2004).

Mr. Robare, along with Jack Jones will employ the procedures noted above for the client’s
account(s) subject to ROBARE’s investment advisory services.

Monthly statements will be provided by the custodian (not by ROBARE) of the account
identifying the account positions by cost basis, current price, and gains/(losses) for all
securities transactions. Upon the client’s request, a quarterly account appraisal may be
created for the client as well as an annual year-end statement.

ROBARE may exercise discretion over the following areas/items.

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

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

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Item of Form
(identifv) Answer
Transactions for the client’s account generally will be effected independently, unless
ROBARE decides to purchase or sell the same securities for several clients at approximately
the same time. ROBARE may (but is not obligated to) combine or “batch” such orders to
obtain best execution, to negotiate more favorable transaction rates. To the extent that
ROBARE elects to aggregate client orders for the purchase or sale of securities, including
securities in which ROBARE’s principal(s) and/or associated person(s) may invest,
ROBARE shall generally do so in accordance with the parameters set forth in SEC No-
Action Letter, SMC Capital, Inc. ROBARE shall not receive any additional compensation or
remuneration as a result of the aggregation.
Item 12B From time to time, ROBARE may refer the client to broker-dealers for the purposes of the

effecting of securities transactions. For details as to what factors ROBARE may consider in
selecting such broker-dealers, see below.

SECURITIES AND BROKERAGE SERVICES

ROBARE is not a broker-dealer. Unless the client directs otherwise, ROBARE shall
generally recommend that all the client’s accounts be maintained at, by, or through certain
other firms that are unaftiliated with ROBARE. Such firms shall generally be broker-dealers
that may also maintain registrations that allow such firms to engage in other types of
businesses outside of their broker-dealer activities.

Any such other firm may act in the capacity of “broker of record” for the client’s accounts, in
which case, another firm may serve as the custodian for the Client account(s). Alternatively,
any such other firm may serve as both the “broker of record” and “custodian” for the client’s
accounts. In no case shall ROBARE act or attempt to act in the capacity of “broker of
record” or “custodian™ of the client’s accounts, funds, or other assets.

Although not all-inclusive, ROBARE may recommend the following brokers of record and
their corresponding custodian.

Broker of Record Custodian
Triad Advisors, Inc. National Financial Services, LLC

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

In seeking best execution, the determinative factor is not always the lowest possible cost, but
whether the transaction represents the best qualifative execution, taking into consideration
the full range of broker-dealer services, including factors such as execution capability,
commission rates, and responsiveness. Accordingly, although ROBARE will seek
competitive rates, it may not necessarily obtain the lowest possible commission rates for the
client’s account transactions.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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The client may direct ROBARE to use a particular broker-dealer (subject to ROBARE’s
right to decline and/or terminate the engagement) to execute some or all transactions for the
client’s account. In such an event, the client will negotiate terms and arrangements for the
account with that broker-dealer, and ROBARE will not seek better execution services or
prices from other broker-dealers or be able to “batch™ the client’s transactions for execution
through other broker-dealers with orders for other accounts managed by ROBARE. As a
result, the client may pay higher commissions or other transaction costs or greater spreads, or
receive less favorable net prices, on transactions for the account than would otherwise be the
case. '
Item 13A Certain investment adviser representatives of ROBARE, when acting as registered

representatives of a broker-dealer, may receive selling compensation from such broker-dealer
as a result of the facilitation of certain securities transactions on Client’s behalf through such
broker-dealer.

Additionally, investment adviser representatives of ROBARE, through such representative’s
association as a licensed insurance agent, may also receive selling compensation resulting

from the sale of insurance products of clients of ROBARE.

These other arrangements may create a conflict of interest.

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