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In this Brochure, we use the terms Freestone, us, we and our to refer to Freestone
Capital Management, LLC. As discussedin ltem 4, we generally provide investment advisory
services to individuals or institutions and to certain private pooled investment vehicles
for which an affiliate of ours serves as general partner. Inthis Brochure, we referto clients
who are individuals orinstitutions investing through managed accounts as advisory clients
andwerefertothe pooled investment vehicles as the private funds. References to clients
generally include our advisory clients and the private funds.

This Brochure provides information about our qualifications and business practices. If you
have any questions about the contents of this Brochure, please contact our Chief
Compliance Officer at 206.707.7300 or 800.990.3001 or via email at
compliance@freestonecapital.com. 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 aregistered investment adviser. Registration with the
SEC does notimply a certain level of skill or training.

Additional information about Freestone Capital Management, LLC is available on the
SEC’s website at www.adviserinfo.sec.gov.
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Item 2. Material Changes

The following is a summary of material changes made to this brochure we filed with the SEC
onMarch24,2023.

¢ "Important Note About this Brochure” which provided additional disclosures
regarding the offering of our funds and services was deleted because itis
duplicative of information included in our client agreements and because it is not
required to beincludedinthis ADV Part 2A.

e Item5.Bwasupdatedtoreflect current service fees charged by some of our private
funds and to provide more detail about operating expenses paid by our funds.

¢ Item 8.Bwasupdatedto delete disclosures related to the Unified Managed Account
strategy whichis no longer offered by the firm.
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Item 4. Advisory Business

A. Overview, History and Ownership

6 i

Freestone Capital Management, LLC (“Freestone,”“us,”“we,” or “our”) is a comprehensive
wealth management firm founded in 1999. We are headquartered in Seattle, Washington,
and have offices in Santa Barbara, California, San Francisco, California, Campbell,
California, and Anchorage, Alaska. Freestone, or our predecessor company, Freestone
CapitalManagement,Inc., has beenregistered as aninvestment adviser with the SEC since
1999.

Our principal owner is Freestone Capital Holdings, LLC. Gary Furukawa, Freestone’s
founder and Chief Investment Officer, and his spouse, indirectly through one or more
entities controlled by them, collectively own more than 25%, but less than 50%, of
Freestone. Gary Furukawa and Erik Morgan are the managers of Freestone Capital
Holdings, LLC and us. For more information regarding who owns and controls Freestone,
please see Schedules A and B of Part 1A of ourForm ADV.

Freestone Investments LLC, our affiliate, is the direct orindirect ultimate general partner of
the private funds. To the extent Freestone Investments is deemed to be acting as an
investment adviser, it is registered with the SEC as our relying adviser and is identified in
Schedule RofPartTAof ourForm ADV. Please seeltem 10 (Other Financial Industry Activities
and Affiliations) foradditional information regarding this and other affiliations.

B. Typesof Advisory Services

We provide ongoing wealth management and investment advisory services to advisory
clients on a discretionary or non-discretionary basis, typically through managed accounts.
Throughout this Brochure, we refer to clients to whom we provide advice through
managed accounts as advisory clients. We also provide asset management and
investment advisory services to privately offered pooled investment vehicles, or private
funds. The detailedterms, strategiesand risks applicable to investors in the private funds
are described in each private fund’s organizational and offering documents. The private
funds and advisory clients are collectively referredtointhis brochure as ourclients.

C. Tailoring our Advisory Services and Investment Solutions

Through our discussions with each advisory client, we develop a wealth management
and investment plan for that advisory client based on, among other things, the advisory
client’s particular circumstances, financial goals or objectives, risk tolerance, time horizon
and liquidity needs. We then manage that advisory client’s assets using a combination of
one or more of the followinginvestment solutions:
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* Internally managed model portfolios developed by us;

= Model portfolios developed by parties not affiliated with us and managed by us
or by those unaffiliated parties; and

» Alternative investments, including investments in the private funds and other
funds not managed or controlled by our affiliates or us.

We manage most assets on a discretionary basis, meaning we have investment control to
implement the investment plan we have developed with an advisory client without obtaining
the advisory client’s consent prior to making a trade or allocation. For advisory clients,
typically this involves allocating the advisory client’s assets among the above-described
investment solutions. Forthe private funds, this generally involves investing a private fund’s
assets in accordance with the private fund’s organizational and offering documents.
Advisory clients may impose reasonable restrictions on the way we manage assets heldin
their accounts, such as prohibiting the purchase of tobaccostocks. The determinationasto
whatisa“reasonablerestriction”issolely ours. To the extent that an advisory client imposes
arestriction that would impact our ability to implement the strategy for that account, we
reserve the right to refuse to manage or liquidate the account.

We only make recommendations to advisory clients regarding investing in the private funds
on a non-discretionary basis, meaning that an advisory client must decide on a case-by-
case basis whether to accept or reject our recommendations regarding making an
investment in a private fund. We manage the private funds on a fully discretionary basis.
Investors in the private funds generally cannot impose restrictions on the way we manage
the private funds or the assets held by the private funds. Investors in the private funds are
not considered our “clients” solely by virtue of theirinvestment in one ormore of the private
funds.

In addition to the above services, we also provide general financial advice, wealth planning
and other services not specifically related to investment activity. See the “Wealth
Management and Financial Planning” portion of Item 8 (Methods of Analysis, Investment
Strategies and Risk of Loss)foradditionalinformation regarding these services.

D. Wrap Fee Programs

We do not participate in wrap fee programs.

E. Assets Under Management

As of December 31, 2023, our total regulatory assets under management were
approximately $9,527,801,545. Of this amount, we managed approximately
$6,758,274,482 on a discretionary basis and approximately $2,769,527,063 on a non-
discretionary basis.
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Item 5. Fees and Compensation

A. Adpvisory Client Accounts

In general, we charge an annualized management fee based on the amount of the advisory
client’s assets that we manage or advise. We assess management fees quarterly.
Dependingontheterms of the investment management agreement we have entered into
with the advisory client, we typically calculate quarterly management fees based on the
value of the advisory client’s accounts on the last day of a quarter. Management fees are
payable eitherinadvance orinarrears. In either case, we typically deduct the management
fee directly fromthe advisory client’saccounts. If anadvisory client, who pays management
feesinadvance, terminates our relationship at any time other than the end of a calendar
quarter, then we will refund that advisory client a portion of the pre-paid fees, calculated on
a pro-rata basis to reflect the number of days remaining in the quarter. We will
automatically apply the refund to the advisory client’s account or mail the refund to the
advisory client’s address of record. Fee amounts and payment provisions are included in
the investment management agreement we enter into with ouradvisory clients.

The amount of our management fee is negotiable and varies among advisory clients, but
will not exceed 1.50% of the value of the advisory client’s assets that we manage or
advise, subject to the minimum fee described below. In many cases, we will charge new
advisory clients referred to us by Charles Schwab (“Schwab”) a lower annual management
fee than other advisory clients of similar size and complexity.

In general, we charge new advisory clients who are not referred to us by Schwab a
minimum annual management fee of $6,000 per year. Our minimum annual management
fee willnot apply to the calendar year in which the new advisory client becomes an advisory
client. Our minimum annual fee will be reviewed as of the end of each applicable calendar
year, and any amount owed to us will be assessed to the advisory client following such
review. Advisory clients referred to us by Schwab typically are subject to alower minimum
annual management fee of $4,000, which also does not apply to the calendar year in which
the Schwab-referred client first becomes an advisory client. Many existing advisory clients
are subject to a different minimum fee amount or no minimum fee amount. We waive our
minimum annual management fee from time to time, in our sole discretion.

In addition, on occasion we charge advisory clients a performance-based management
fee, as opposed to an asset-based management fee. We negotiate the terms of these
performance-based arrangements on a case-by-case basis and include such terms in
the investment management agreement we enterinto with the applicable advisory clients.

In certain cases, we have engaged parties not affiliated with us (sub-advisers) to manage
or otherwise provide advisory services or investment advice for model portfolios.
Generally, advisory clients bear the additional costs, fees and expenses associated with
investments in these portfolios, including fees of the sub-advisers. The amount of the
costs, fees and expenses associated with such model portfolios will fluctuate, but our
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management fee percentage will remain the same. The sub-adviser will deduct the sub-
adviser fees from advisory client accounts directly. We disclose the existence of the
additional costs, fees and expenses in the investment management agreement we
enter into with the advisory client and in ancillary documents or communications with the
advisory client.

Factors that influence the amount of management fees we charge advisory clients include
client type, account size and anticipated increases in account size, pre-existing
relationship and other factors. In addition, from time to time we will agree to pay or
reimburse certain costs and expenses of a client who engages us to manage its accounts
(e.g., fees of the client’s CFO, CPA or other professional advisors). We typically combine
certainrelated advisory client accounts for purposes of calculating a client’s aggregate
household size and/or management fee. Generally, we charge lower or no management
fees to current and former Freestone employees and their family members at our sole
discretion.

Inall cases, advisory clients are responsible for all fees and expenses incurred by or arising
in connection with an account, including custodial fees, brokerage commissions, fees and
expenses charged by mutual funds and exchange-traded funds, trade-away fees,
clearing fees, interest and taxes incurredin connection with trading. Advisory clients pay
these fees and expenses in addition to the management fee we charge and the
management fees charged by sub-advisers. We discuss brokerage and other transaction
costs incurred by advisory clientaccountsin more detailin ltem 12 (Brokerage Practices).

Occasionally, we recommend that an advisory client invest in a private fund or account
not managed or controlled by our affiliates or us. In that case, in addition to our
management fee, the advisory client will be responsible for all fees, allocations and other
costs and expenses charged by or payable to the unaffiliated third-party managerand/or
private fund.

Inthe event an advisory client elects to invest in a private fund managed or controlled by our
affiliates orus, the advisory client will not pay the above-described management fee tous
in respect of the assets invested in the private fund. Instead, the advisory client will pay
the fees associated with the private fund, as described in the private fund’'s offering
documents, to us and our affiliates, which are discussed below.

B. Private Funds

Fees associatedwith the private funds generally include anannualmanagement fee of 1%, as
well as a performance-based fee or allocation. In addition, many of the private funds carry
an additional asset-based services fee of 0.10% to 0.25%. In most cases, Freestone or our
affiliatesdeductthose fees and/or allocations directly from the private funds. In addition,
each private fund pays all operating expenses and other costs of the fund, including fund
formation costs, due diligence costs and expenses, custodial fees, brokerage
commissions, fees and expenses charged by mutual funds and exchange-traded funds (if
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any), clearing fees, interest and taxes incurred in connection with or related to its
investments, and many other costs and expenses. If one of the private funds invests into a
private fund not managed by our affiliates or us, or if one of the private funds entersinto a
managed account or other arrangement in which an unaffiliated third-party provides
investment advisory or other servicesto the private fund, then aninvestorin the private fund
effectively will incur two levels of advisory fees: (1) the private fund’s management fee and
performance-based fee or allocation; and (2) any management fee or performance-
based fee or allocation paid by the fund to the unaffiliated third party.

The types of expenses borne and paid by the private funds are much broader than the types
of expensesadvisory clients bearand pay as managedaccount clients. Forexample,among
others, the private funds pay: all investment related expenses (including legal fees and the
fees of other advisors); due diligence costs; travel and entertainment expenses related to
the private fundand itscurrentorpotentialinvestments;taxpreparationcostsandfilingfees;
expensesassociatedwith preparing and distributing financial, tax and performance reports;
insurance and bonding costs (including any costs associated with errors and omissions
insurance that covers us and our employees and principals); costs related to compliance
with applicable laws (including costs we incur in complying with laws and regulations that
apply to us as a result of our services to the private funds); costs of the fund’s legal counsel
(including costs relating to internal legal functions, inclusive of salaries of personnel of the
Investment Adviser, performing such functions); and costs of software, hardware and all
systems and services that provide benefit to the private funds orto us in providing services
to the private funds, even if those costs would not otherwise fall within the “safe harbor”
established by Section 28(e) of the Securities Exchange Act of 1934.

Each private fund’s organizational and offering documents includes details regarding the
fees, costs and expenses associated with that private fund, and the provisions of the private
fund’s organizational and offering documents govern an investment in the private fund,
including with respect to fees, operating expenses and other costs of the fund.
Occasionally, the general partner of the private funds will authorize the use of side letters.
Any investor in the private funds must read and understand the applicable fund’s
organizational and offering documents.

C. Non-Discretionary Advisory Accounts

The financial planning and wealth management services we provide are in conjunction with
our investment advisory services, and we generally do not charge additional fees for any
of these services. From time to time, we also recommend outside professionals to provide
services to an advisory client. The advisory client will be responsible for any fees charged
by outside professionals, in addition to our management fee. In connection with our
financial planning and wealth management services, we often recommend on a non-
discretionary basis the purchase of mutual funds or other securities, 529 plans or fixed or
variable life insurance products or annuities.

We sometimes also recommend and act as producer for life and disability insurance
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products. If an advisory client elects to purchase any such life or disability products, we will
receive a one-time commission on those products. The sale of such insurance products
poses a conflict of interest because anagent may choose torecommend a product based
on the compensation the agent will receive from the sale instead of an advisory client’s
specific needs. Freestone addresses this conflict by only allowing licensed insurance
producers to provide suchrecommendations and by disclosing this conflict to the advisory
clientinwriting priorto the sale of the insurance product. Freestone has also engaged anon-
affiliated third-party insurance provider to provide insurance solutions to our advisory
clients. We discuss this arrangement in more detail in Item 10 (Other Financial Industry
Activities and Affiliations).

An advisory client may purchase similar products or various other products we
recommend through other brokers oragents not affiliated with us.

D. Hourly orFlat Fees

We occasionally charge an advisory client an hourly fee or a flat fee for advice regarding
investments orrelated financial or wealth planning. We negotiate the fees associated with
these arrangements with applicable advisory clients on a case-by-case basis.
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Item 6. Performance-Based Fees and Side-by-Side Management

As described in Item 5 (Fees and Compensation), Freestone and/or our affiliates receive
performance-based fees or allocations from the private funds. Each private fund’s
organizational and offering documents describe in detail any applicable performance-
based fee or allocation arrangements.

Differences exist across the private funds in the total fees paid by each private fund, the
amount of assets in each private fund and in the amount of our investments (or
investments by our affiliates) in each private fund. These differences could create an
incentive to favor one private fund over other private funds when allocating investment
opportunities, or to direct the best investment ideas to, or allocate or sequence trades in
favor of, one private fund over the other private funds. We are committed to allocating
investment opportunities on a fair and equitable basis over time and we have established
policies and procedures designed to address associated conflicts of interest. We discuss
these issuesin more detail in Item 12 (Brokerage Practices).

In addition, on occasion we charge advisory clients a performance-based management
fee, as opposed to an asset-based management fee. We negotiate the terms of these
performance-based arrangements on a case-by-case basis and include such terms in
the investment management agreement we enterinto with the applicable advisory clients.
We only charge performance fees to those advisory clients who are “qualified clients,” as
defined under the Investment Advisers Act of 1940, as amended.

A conflict of interest exists because we generally charge advisory clients an asset-based
fee for the advisory services we provide, but we (or our affiliates) are entitled to receive
performance-based fees or allocations from the private funds and, in some cases, we
charge advisory clients performance-based management fees. As a result, we have an
incentive torecommendthat anadvisoryclientinvestinaprivate fund,asopposedtoholding
assets only in separate accounts and allocating those assets to investment solutions
through which we (or our affiliates) would not be entitled to receive performance-based
fees or allocations. In addition, for those clients to whom we have agreed to charge
performance-based fees, we have an incentive to favor those client accounts so they
perform better and, in turn, we receive a greater amount of fees. We also have anincentive
to offerinvestments that we believe will be more profitable than others to the private funds
in order to earn more compensation. Please see Item 12 (Brokerage Practices) for a
discussion regarding how we attempt to mitigate this conflict.

Charging a performance-based fee could also create an incentive for us to recommend
riskier or more speculative investments and make different decisions regarding the timing
and manner of the realization of such investments than would be the case if we were not
entitled to performance-based fees.

We seek to address these conflicts of interest by emphasizing our duty to place the
interests of our clients first. In those instances where we charge performance-based fees
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on advisory client accounts, those accounts are invested in one or more of our investment
models and are treated like other advisory client accounts invested in the same model. In
addition, the performance of the private funds does not drive the compensation structure
of our client advisers, though client advisers who indirectly have an equity interest in
Freestone will derive indirect benefits from performance-based fees or allocations
received by our affiliates or us.

FREESTONE CAPITALMANAGEMENT, LLC Page10



Item7. Types of Clients

We provide investment advisory services primarily to high net worth families and individuals.
However, from time to time our advisory clients also include pension and profit-sharing
plans, financial institutions (including funds of funds), trusts, endowments, charitable
organizations, corporations or otherbusiness entities and third-party investment advisers.

We also serve asinvestment managerto the private funds. Any minimuminvestmentamount
or otherqualificationrequirementsrelated to aninvestmentin the private funds are set forth
inthe applicable private fund’s offering documents.

We do not require a minimum account size, though in general we seek advisory clients that
desire to establish a discretionary investment management relationship with us overtime
involving at least $1,000,000, or $500,000 for advisory clients referred to us through the
Schwab Advisor Network referral service. See Item 14 (Client Referrals and Other
Compensation)forinformationregarding the Schwab Advisor Network referral service. For
information regarding fees and compensation that we receive, see Item 5 (Fees and
Compensation).
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Item 8. Methods of Analysis, Investment Strategies and Risk of Loss

A. Methods of Analysis

Our investment solutions are designed to manage the financial assets of our clients by
combining our internal expertise in traditional and alternative asset categories with
external expertise in domestic and global equity, domestic and global fixed income and
alternative investments. Our methods of security analysis and portfolio construction
include fundamental and quantitative analysis. Our sources of data typically include
financial news and publications, reviews of corporate activities, discussions with issuers
and other market participants, research materials prepared by others, corporate rating
services, press releases and filings with the SEC, including prospectuses and annual
reports.

B. Investment Solutions

Our approach to advisory client portfolio construction seeks to achieve a proper balance
of risk and reward, depending on the unique needs and goals of our individual advisory
clients. We remain steadfast in our approach to investment management by focusing on
downside risk as well as upside opportunity.

We base the investment advice we provide to advisory clients on a number of factors,
including one or more of the following: the client’s investment objectives; risk
tolerances; asset-class preferences; time horizons; liquidity needs; expected returns;
current economic and market conditions; and views on future economic and market
conditions. We attempt to achieve diversification for advisory clients by investing over
time, across asset classes, within asset classes, across geographies and/oracross various
investment styles.

Generally, our investment solutions emphasize long-term investments in a diversified
portfolio intended to meet the advisory client’'s long-term financial objectives.
Nevertheless, investment solutions include short-term purchases (instruments sold within
one year), trading (instruments sold within 30 days), long-term purchases (instruments
held at least one year), concentrated positions, short sales and othertechniques, including
some of those discussed below.

In addition, investors in the private funds (including any advisory clients who elect to invest
in the private funds) are exposed to the investment strategies described in the applicable
private fund’s offering documents, which are materially different from the solutions
describedabove and below. For further information regarding a private fund’s strategies
and the risks involved, please see the organizational and offering documents for the
applicable private fund.

Based upon our discussions with each advisory client, and depending upon each advisory
client’s particular circumstances and the investment allocations that we agree to with
each advisory client, we typically manage new advisory client discretionary account assets
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using some combination of the following three investment solutions:

1. Equity portfolios managed by us and/or sub-advisers.
2. Fixedincome portfolios managed by us and/or sub-advisers.

3. Alternative Investments, which includes non-discretionary recommendations
regarding the private funds we sponsor or other private funds not managed or
controlled by our affiliates or us.

From time to time, we create customized solutions that are not comprised of these
investment solutions on a case-by-case basis for a particular advisory client. In addition,
some existing advisory clients have assets invested using one or more of ourlegacy model
portfolios. A portion of every advisory client portfolio, including each of the below model
portfolios, likelywillbe held in cash or cash equivalents from time to time, in which case the
applicable portfolio willnot be fullyinvested.

In addition, we have entered into relationships with sub-advisers to manage advisory client
accounts in accordance with the sub-advisers’ strategies. While we have discretion
regarding selection of the sub-adviser model into which advisory client assets will be
invested, the sub-advisers manage the advisory clientaccounts onadiscretionary basis and
are responsible for making investment decisions regarding the purchase, sale or exchange
of investments in the accounts. Typically, these sub-advisers select brokers and execute
based upon the sub-adviser's policies. The sub-advisers also allocate and aggregate
transactions based on their policies and procedures, not our policies and procedures.

We select sub-advisers through a screening and due diligence process. It is possible that
one or more of the sub-advisers have current or prior relationships or other business
dealings with one or more of our key persons or one of our affiliated entities, and may
provide investment recommendations and advice to one or more of the private funds.
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1. Equity Portfolios

Our equity portfolios have the ability to provide arange of active and passive exposure that
we believe provide quality equity solutions to our advisory clients. Our equity portfolios are
managed by us orone ormore sub-advisers and typically consist of,among otherthings, U.S.
and non-U.S. individual equities (including common and preferred stock), exchange-traded
funds, index funds, mutual funds, master limited partnerships, real estate investment trusts,
options, other derivatives ora combination of any of the forgoing.

2. FixedIncome Portfolios

Ourfixedincome portfolios seek to generate currentincome and to provide relative stability.
Our fixed income portfolios are managed by us or one or more sub-advisers and typically
consist of, among other things, income-oriented mutual funds and exchange-traded funds,
individual taxable and tax-exemptinvestments, investment grade and non-investment grade
bonds andinstruments, including U.S. and non-U.S. instruments.

3. AlternativeInvestments

Affiliates of ours form and control various private funds designed primarily to provide
our advisory clientswith exposure to alternative investment strategies, thoughinvestors that
arenot advisoryclientsalsoinvestinthe private fundsfromtimetotime.Ingeneral, we donot
tailorthe strategy of any private fund to the needs of individual investors in the private fund,
regardless of whether the investor is an advisory client of ours. Subject to the provisions
of the organizational and offering documents of the applicable private fund, a private fund
invests in the U.S. and outside of the U.S., and employs a variety of investment strategies
and techniques, including, among others:

» distressed investing or arbitrage strategies, including equity-related investments,
loans or otherdebt, structured finance, real estate, bonds or otherasset classes and
types,including residential- and mortgage-backed securities;

» private placements and other restricted securities, which include securities of
private or public companies with limited or no trading market;

» the purchase of interests of a single private fundissuer soldin the secondary market;

= a multi-manager and fund-of-funds investment approach, through which a private
fund allocates capital to a variety of investment funds or vehicles or discretionary
accounts of third-party investment advisers that manage a variety of hedged and
unhedgedstrategies inU.S. andnon-U.S. securities and otherinvestments;

» real estate investments, including direct or indirect, equity or debt, co-investments
with funds and/or third-party investment advisers or real estate operators, joint
ventures,and othervehicles forthe acquisition of real estate andreal estate-related
assets;

» private equity investments;
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» realassets, suchas oiland gas working interests or bulk aged spirits;
» privately originated corporate loans; or

» cleared and over-the-counter financial instruments, including options on securities
or groups of securities, swaps, futures and other derivatives, designed to increase
return or act as a hedge against other positions or against certain market or interest
raterisks, oras part of other trading strategies.

C. Wealth Management and Financial Planning

We also offer wealth management and financial planning services to many of our advisory
clients. Ourprocess focuses onthe integration and coordination of financial issues that an
advisory client may face. Among otherthings, these services typically include:

» Financial planning, whichincludes one ormore services, includingreviewingan
advisory client’s estate, tax and philanthropic planning;
» retirementand benefit plan solutions;
» creditandriskanalysis;
* insurance;
» college planning; and
» corporate benefits (including analysis regarding stock options, restricted stock,
401(k) plansanddeferred compensation plans).
We offer these services in conjunction with our investment advisory services, and we
generally do not charge additional fees for any of these services. Many times, whether (and
towhat extent) we offer these services to an advisory client depends primarily on the
amount of assets we manage for the advisory client and the complexity of the advisory
client’s circumstances. From time to time, we also recommend outside professionals to
provide services to an advisory client. The advisory client will be responsible for any fees
charged by outside professionals, in addition to our management fee.

D. Material Risks

Any investment activity, including investing in securities, involves risk of loss that clients
should be prepared to bear. Allinvestments carry the risk of loss, including complete loss,
and there is no guarantee that any investment strategy will meet its investment or risk
management objectives. Any past success of a particular investment strategy or
methodology does notimply or guarantee future success.

Depending on the investment strategy and the type of financial instruments used at any
given time to implement that strategy, advisory clients and investors in the private funds
face one or more of the following material investment risks:

» Equity Instruments. Investments in equity securities generally involve a high degree of
risk. Stock prices are volatile and change daily, and market movements are difficult to
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predict. Movements in stock prices and markets may result from a variety of factors,
including those affecting individual companies, sectors or industries. Such movements
may be temporary or last for extended periods. The price of an individual stock may fall
or fail to appreciate, even in a rising stock market. A client could lose money due to a
sudden or gradual decline in a stock’s price or due to an overall decline in the stock
markets generally. Inparticular, “growth” stocks canhaverelatively high valuations, which,
among otherthings, may result in the prices of growth stocks being more sensitive
to changes in current or expected earnings than prices of other stocks. Accordingly,
investing in growth stocks can be more risky than investing in a company with more
modest growth expectations.

» Fixed Income Instruments. Generally, prices of fixed income instruments are volatile
and change daily. Investments in fixed income instruments present numerous risks,
including credit, interest rate, reinvestment and prepayment risk, all of which affect the
price (i.e.,value) of the instruments. Forinstance, a rise in interest rates may cause fixed
income instruments to lose value. The value of fixed income instruments may decline in
response to events affecting theissuer, its credit rating orany underlying assets backing
the instruments.

High-yield fixed income instruments (often referred to as “junk bonds”) are speculative
and involve a greater risk of default and price change than investment grade fixed
income instruments.. High-yield instruments can experience sudden and sharp price
swings due to changes in economic conditions, stock market activity, sales by major
investors, default, perceived creditworthiness or other factors. The secondary market
for high-yield fixed incomeinstrumentsmaybelessliquidthanthe market forinvestment
grade instruments, and a client’s account may be unable to sell illiquid high-yield
instruments at an advantageous time orprice.

= Small- and Mid-Capitalization Companies. Depending on the investment strategies we
use tomanageaclient’saccount,we cananddoinvestasubstantial portion of the client’s
account in smaller and less established companies (i.e., small-capitalization and mid-
capitalization companies). These smaller companies may present greater opportunities
for capital appreciation, but typically are more volatile and involve greater risk than
companiesthatare larger and more established. Such smaller companies may have
limited product lines, markets or financial resources and their securities may trade
less frequently and in more limited volumes than the securities of larger, more mature
companies. As a result, the prices of the securities of such smaller companies may
fluctuate to a greater degree than the prices of the securities of otherissuers and these
companies may be more likely to fail, which could result in substantial losses.

= Non-U.S.Investments. Fromtime totime, weinvest client accountsininstrumentsissued
by non-U.S. companies and governments, including those in developing nations and
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emerging markets. Suchinvestmentsinvolve anumberof risks not usually associated with
investing in securities of U.S. companies or the U.S. government. Those risks include,
among other things, trade balances and imbalances and related economic policies,
currency exchange rate fluctuations, imposition of exchange control regulation,
withholding taxes, limitations on the repatriation of funds or other assets to the U.S.,
possible nationalization of assets or industries, political difficulties and political
instability, any of which could lead to substantial losses.

= Turnover. In general, there is no limit on how frequently we trade in a client’s account
and, while not typical of our model portfolios, it is possible to trade in a client’s account
many times per month. A higher turnover rate of instruments in a client’s account, or
increased trading in a client’s account, will result in higher transaction costs and higher
taxesintaxable accounts,and may materially affect performance.

» Management. Our judgments regarding the attractiveness, value or potential
appreciation of a particular asset class or investment instrument are sometimes
incorrect and there is no guarantee that any asset class or instrument will perform as
we expect. We may fail toimplement a strategy as we intended or we may not
identify all risks associated with a strategy or a shiftin strategy, all of which may cause
substantial losses.

In addition, our ability to manage client assets is largely dependent on the talents and
efforts of highly skilled individuals. Competition in the financial services industry for
qualified employeesisintense. Ourcontinued ability to manage client asset effectively
dependsonour ability to retain and motivate our employees. Moreover, there is no
prohibition on our employees or principals resigning orretiring.

= Sub-Advisers. The performance of strategies managed by sub-advisers on a discretionary
basis dependsinwhole or in part upon the strategies, skills and abilities of sub-
advisers not affiliated with us. Although we endeavor to select sub-advisors with
individual strategies and investment policies consistent with our objectives, we do not
have any control overthe investments that the sub-advisors make. In addition, although
we endeavor to monitor sub-advisers periodically, we are unlikely to have access to
information regarding a sub-adviser’s trading activity prior to that activity taking place.
Ininstances where we are executing trades inaccordance withamodelacquiredfroma
third-party sub- adviser, we typically will execute those trades in reliance on the sub-
adviser executing its strategy. Accordingly, we are not in a position to analyze or
respond to developments (or anticipated developments) resulting from such trades
untilafterthe trades have occurred, in whichcaseitmaybetoolatetopreventormitigate
any losses we might otherwise have been able to prevent or mitigate.

= Market Risk; Liquidity. General economic and market conditions, such as interest
rates, availability of credit, inflation rates, commodity prices, economic uncertainty,
changes in laws, trade barriers, currency fluctuations and controls, and national and
international political circumstances can materially affect a client’'s account. For
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example, any of these factors may affect price volatility and the liquidity of instruments
held in a client’s account. Evenaninstrumentthat generallyis, orrecently was, liquid may
unexpectedly and suddenly become illiquid. Such volatility or illiquidity could result in
substantial losses.

»= Financial Institution Risk; Distress Events. Distress Events can be caused by factors
including eroding market sentiment, significant withdrawals, fraud, malfeasance, poor
performance or accounting irregularities. In the event banks, brokers, hedging
counterparties, lenders or other custodians (each, a “Financial Institution”) experiences a
Distress Event, Freestone and/or the private funds may not be able to access deposits,
borrowing facilities or other services for an extended period of time or ever. Although
assets held by regulated Financial Institutions in the United States frequently are insured
up to stated balance amounts by organizations such as the Federal Deposit Insurance
Corporation (“FDIC”), in the case of banks, or the Securities Investor Protection
Corporation (“SIPC”), in the case of certain broker-dealers, amounts in excess of the
relevant insurance are subject to risk of loss, and any non-U.S. Financial Institutions that
are not subject to similar regimes pose increased risk of loss. Although in recent years
governmental intervention has resulted in additional protections for depositors, there
canbe noassurance that governmentalintervention will be successful or avoid the risk of
loss, substantial delays or negative impact on banking or brokerage conditions or
markets. Although Freestone expects to exercise contractual remedies under the
agreements with Financial Institutions in the event of a Distress Event, there can be no
assurance that suchremedies will be successful oravoid losses or delays.

Many Financial Institutions require, as a condition to using their services or otherwise,
that Freestone and/or the relevant private fund maintain all or a set amount or
percentage of theirrespective accounts or assets with the Custodian, which heightens
the risks associated with a Distress Event with respect to such Custodian(s). Although
Freestone seeks to do business with Custodians that it believes are creditworthy and
capable of fulfilling their respective obligations, Freestone is under no obligation to use
a minimum number of Custodians with respect to any private fund, or to maintain
account balances at or below the relevant insured amounts.

» Extraordinary Events. Global terrorist activity, armed conflicts, epidemics, pandemics
and similar extraordinary events may negatively affect general economic conditions,
including sales, profits and production, and may materially affect prices and/or impair
our trading facilities and infrastructure or the trading facilities and infrastructure of our
counterparties or the exchanges or markets on which we trade.

» Cybersecurity Risks. We and our service providers are subject to risks associated
with a breach in cybersecurity. Cybersecurity is a generic term used to describe the
technology, processes and practices designed to protect networks, systems,
computers, programs, and data from both intentional cyber-attacks and hacking by
other computer users as well as unintentionaldamage orinterruptionthat,ineithercase,
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canresultindamageorinterruption from computer viruses, network failures, computer
and telecommunications failures, infiltration by unauthorized persons and security
breaches, usage errors by their respective professionals, power outages, and
catastrophic events such as fires, tornadoes, floods, hurricanes, and earthquakes. A
cybersecurity breach could expose Freestone, our affiliates, clients and investors to
substantial costs (including, without limitation, those associated with forensic analysis
of the origin and scope of the breach, increased and upgraded cybersecurity, identity
theft, unauthorized use of proprietary information, litigation, adverse investorreaction,
the dissemination of confidential and proprietary information and reputational damage),
civil liability as well as regulatory inquiry and/or action. In addition, withtheincreaseduse
of technologies such as the Internet to conduct business, Freestone and client
information could be susceptible to operational, information security and related risks.
While Freestone has established a business continuity plan (referenced in Item 11) in the
event of, and risk management strategies, systems, policies and procedures to seek
to prevent, cybersecurity breaches, there are inherent limitations in such plans,
strategies, systems, policies and procedures, including the possibility that certain risks
have not yet been identified. Furthermore, Freestone and our affiliates cannot control
the cybersecurity plans, strategies, systems, policies and procedures put in place by
other service providers to our clients orthe issuersinwhich our clientsinvest.

= Business Continuity Plan. Freestone has adopted a business continuity plan designed to
maintain critical functions in the event our ability to conduct business and operate
normally is negatively impacted or disrupted. Bytheirnature, disastersandemergencies
are difficult to predict. We have determined it is most important that our plan
contemplates and addresses the inability to access our office space or network due
to a variety of factors, including electrical outages, loss of internet connectivity,
computer viruses that corrupt key data, natural disasters, epidemics orpandemics, or
terrorist attack. Our recovery strategies are designed to limit the impact on clients from
any businessinterruption ordisaster. Nevertheless, our ability to conduct business may
be curtailed by a disruption in the infrastructure that supports our operations and the
regions in which our offices are located. In addition, our investment management
activities may be adversely impacted if certain service providers fail to perform.

» Regulatory Developments. The legal, tax and regulatory environment worldwide in the
financial industry is evolving, and changes in regulations affecting the financial
industry, including Freestone and the issuers of financial instruments held in client
accounts, may have a material adverse effect on our ability to pursue the investment
strategies described above orthevalue of theinstrumentsheldinclientaccounts. There
has been anincrease in scrutiny of the financial industry by governmental agencies and
self-regulatory organizations. Various national governments have expressed concern
regarding the disruptive effects of speculative trading and the need to regulate the
financial marketsin general. Newlaws and regulations or actions taken by regulators that
restrict our ability to pursue our investment strategies or conduct business with broker-
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dealers and other counterparties could adversely affect client accounts.

» Concentration. Client accounts may have highly concentrated positions in issuers
engaged inone orafewindustries. Thisincreases the risk of loss relative to the market as
awhole.

» Derivatives. Derivatives (a term that includes a broad range of investments, including
futures, options, forward contracts and swaps) may move in unexpected ways due to the
use of leverage and other factors and may result in increased volatility or losses.
Many derivatives, particularly those negotiated over-the-counter, are substantially
illiquid or could become illiquid under certain market conditions. Use of derivatives
also involves counterparty risk, meaning that the counterparty to a derivative contract
may failto comply with the terms of the contract. Any dispute concerning a derivative
contract could be expensive and time consuming to resolve, and even a favorable
resolution could come too late to preventliquidity problems and substantial losses.

= Short Sales. Some of our sub-advisers utilize short selling strategies. Short sales can
result in profits to a client’s account if the price of the securities sold short declines. In
ashortsale, securities are sold that have beenborrowed, usually from a broker. To obtain
the borrowed shares, we typically will pledge cash or securities held in the client’s
account in an amount equal to or exceeding the value of the borrowed securities. The
amount of the depositmayincrease ordecrease toreflectchangesinthe marketvalue of
the borrowed securities, and the lender generally may demand the return of the
borrowed securities atany time. The client’s account will profit only if it repays the lender
with securities purchased at a lower price than it borrowed them. The client’s account
could experience losses if it is required to replace borrowed securities by purchasing
them in the market at a time when the market price is higher than the price at which it
borrowed them. Accordingly, short sales generally involve the potential for unlimited
loss.

» Leverage. If appropriate given the size and sophistication of the advisory client, we may
employ leverage in that advisory client’'s account. Some examples of investment
positions that use leverage include derivatives, short sales and purchasing securities on
margin. The use of leverage generally involves a high degree of risk. Typically, a client’s
account will be required to post cash or securities as collateral against the amount
borrowed. If the value of the derivatives or securities in the client’s account that have
been posted as collateral falls below the margin or collateral levels required by the
lender, then additional margin or collateral would be required. Failing to post additional
margin or collateral could cause the lender to terminate the transactions and liquidate
or retain the collateral and margin. In addition, because the use of leverage allows the
client’s account to hold a position worth more than the amount of the client’s
investment in the position, the amount the client’s account may lose if the price moves
against the client’s position will be highinrelationto the amountinvested.
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= Alternative Investments (Private Funds) Risk. Inadditionto the aboverisks, the private
funds andthe strategies they use include additional risks, including:

» The private funds use derivatives, short sales and/or leverage regularly, and the
risks associated with those instruments and investment practices are much
greater inthe private funds thanin advisory client accounts.

= The private funds are exempt from SEC registration and only available to
“accredited investors” and/or “qualified purchasers” who are assumed to be
sophisticated purchasers who have little or no need for liquidity from such
investments, and are able to withstand the loss of some or all of theirinvestment.

= Limitedwithdrawalrightsandrestrictions ontransfercreate higherliquidity riskand
investors should view an investment in the private funds as a long-term
investment.

= The private funds may invest

» Fund fees and expenses may be a higher percentage of net assets than
traditional investment strategies, and investors typically are subject to
performance orincentive fees orallocationsin additionto management fees.

= Private fund investments may be more sensitive to interest rates and include
the possibility of more volatility than otherinvestments.

»  Generally, we determine the value of investments held by the private funds or, if
the private fund hasinvestedinathird-party fund, the investment manager of that
fund.

The various risks briefly summarized above and in this section D are not the only
potential oractual risks associated with an investment in any of the private funds.
Before making any investment decision regarding any of the private funds, an
investor must carefully review and evaluate all of the applicable fund documents,
including the private fund's private offering memorandum, and the specific
disclosures regarding risk factors and conflicts of interest applicable to a particular
private fund.

» Other Funds. In addition to the private funds, we often invest a portion of an advisory
client accountin funds not managed by our affiliates orus. Examples of these types of
funds include U.S. and non-U.S. master limited partnerships, unit investment trusts,
open-end and closed- end mutual funds and hedge funds, private equity funds,
venture capital funds, advisory accounts, real estate investment trusts, exchange-
traded funds, or other private alternative or other investment funds. These other funds
and accounts have their own fees (including management fees) and expenses and,
depending on the fund, have separate incentive or performance fees orallocations.
Accordingly, if an advisory client or one of the private funds invests in these other funds
or accounts, the advisory client or private fund will bear the fees and expenses of the
other fund or account, in addition to our management fee (or, in the case of a private
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fund, the fees, expensesandallocations in respect of that particular private fund). Also,
U.S. mutual funds generally must distribute all gains to investors,includinginvestors
whomaynothaveaneconomic gainfrominvestinginthe fund, whichcanleadtonegative
tax effects oninvestors, particularly non-U.S. persons.
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Item 9. Disciplinary Information

We are required to disclose legal or disciplinary events that are material to a client’s or
prospective client’s evaluation of our advisory business or the integrity of our management.
We donothave any information to disclose in response to this Item.
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Item10. Other Financial Industry Activities and Affiliations

A. Commodity Pool Operator Affiliation

Freestone Investments LLC (“Freestone Investments”), our affiliate and general partner of
several of the private funds, is a commodity pool operator registered with the U.S.
Commodity Futures Trading Commission. We share resources with Freestone Investments,
including offices and staff. All of the persons registered as principals or associated
persons of Freestone Investments are also employees of ours.

B. Material Relationships or Arrangements with Industry Participants

Freestone Investments, our affiliate and the direct orindirect ultimate general partner of the
private funds, orits subsidiaries generally has the righttoreceive a performance-basedfee
or allocation from the private funds and has the power to determine who will serve as the
investment manager to the private funds. Because of the forgoing, Freestonelnvestments
may be considered to be acting as an investment adviser. To the extent that is true,
Freestone Investments and we collectively conduct asingle advisory business. Accordingly,
Freestone Investmentsisregistered with the SEC as aninvestment adviser through ourfiling
of ajoint Form ADV, in which Freestone Investments is indicated as a “relying adviser.” We
have disclosed in the Miscellaneous Section of Schedule D and Schedule R of Part 1A of our
Form ADV that Freestone Investments and we are togetherfiling a single Form ADV.

As discussed above, our affiliate, Freestone Investments, is the direct or indirect ultimate
general partner of the private funds. Inaddition, we provideinvestment advisory servicesto
approximately 2,500 advisory clients and serve as investment manager to the private
funds. Freestone and our affiliates likely will participate in or sponsor other investment
vehicles and service additional advisory clientsin the future.

In some cases, a particular investment opportunity is desirable and appropriate for all or
some of our advisory clients and the private funds, but the amount of capital that may be
allocated to the investment opportunity is limited. Those circumstances create the
potential for a conflict of interest betweenandamong the advisory clients and the private
funds. We intend to allocate the opportunity among the advisory clients and the private
funds in a manner we believe is fairand equitable over time. We discuss allocation in more
detailinltem 12 (Brokerage Practices).

In addition, many times we recommend that advisory clients invest in the private funds.
Because Freestoneandouraffiliatesserve asinvestmentmanagerandgeneral partnerofthe
private funds, we and/or our affiliates are entitled to receive a management fee and a
performance-basedfee or allocation. This creates a conflict of interest because we have
an incentive to recommend an investmentin the private funds based on our own financial
interests, ratherthan solely based on the interests of our clients. Please see Item 11(Code of
Ethics, Participation or Interest in Client Transactions and Personal Trading) for further
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discussion of this and other conflicts of interest and how we seek to address them.

Freestone Investments is affiliated with FC Golf GP, LLC and FC Golf GP Il LLC, the general
partners of FC Golf Partners, L.P. and FC Golf Partners || LP (the Golf funds), respectively.

Freestone Investments holds 50% of the voting power of each of FC Golf GP, LLC and FC
Golf GPIILLC. In addition, we serve as a non-discretionary investment advisor to each of the
Golf funds. FC Golf GP, LLC and FC Golf GP Il LLC are exempt reporting advisers. This
relationship presents a conflict of interest because the Golf funds could distract Freestone
Investments and us from dedicating sufficient time to provide services to ouradvisory clients
andthe other private funds. We have mitigated that conflict by, among other things, entering
into a business relationship with an experienced golf and country club acquisition and
management company and its principal, which spends a substantial amount of its time on
assets held by the Golf funds. There are other conflicts of interest regarding the Golf funds
and our relationship with the management company and its principal, which are included in
the offering documents for those funds and do not impact advisory clients who are not
investedin the Golf funds. The Golf funds have disposed of their golf and country club assets
and are in the process of winding-up, pending resolution of various post-closingitems.

In addition, Freestone Investments holds 100% of the equity and is the sole managing
member of all of the general partners of the private funds, otherthan the Golf funds and those
private funds for which Freestone Investments serves as general partner directly.

C. Insurance Solutions Arrangement

Freestone has an arrangement with Long Road Risk Management Services, LLC (“LRRM”) to
provide insurance solutions to advisory clientsincluding life insurance, disability insurance and
long-term care insurance. Advisory clients who choose to purchase insurance coverage
through LRRM willneed to enterinto a customer agreement with LRRM or its affiliate. When an
advisory client chooses to purchase aninsurance product through LRRM on certain insurance
solutions, Freestone receives a benefit in the form of an annual fee to provide investment
advisory services in the nature of advice concerning the management of the insurance
products and to deliver the annual policy report to clients who own them. This fee is paid by
ValMark Policy Management Company, LLC (“VPMC”) to Freestone and will not cost the client
additional fees than if they had executed the insurance solution without Freestone’s
involvement. This arrangement is disclosed to advisory clients that choose to execute
insurance solutions with LRRM. Freestone does not receive any portion of the commission
revenue generated in life insurance product placement; however, this arrangement
represents a conflict of interest for Freestone because of the annual investment advisory
service fee for certain products. Advisory clients have no obligation to engage the services of
LRRM or VPMC and retain absolute discretion over such decisions and are free to accept or
reject any policy placement or replacement recommendations. ValMark Policy Management
Company, LLC and Long Road Risk Management Services, LLC are both subsidiaries of
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ValMark Securities, Inc. Neither VPMC nor LRRM are affiliated with Freestone.
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Item11. Code of Ethics, Participation orInterestin Client Transactions and Personal
Trading

A. Code of Ethics

We have established a Code of Ethics for our personnel that imposes a high standard of
business conduct on us and our employees and emphasizes our fiduciary duty to our
clients. The Code includes provisions regarding prohibitions on insider trading, personal
trading activity in employee and employee-related accounts, and compliance with laws.
Our Code of Ethics emphasizes that employees have a duty to place the interests of our
clients first. A copy of our Code of Ethicsis available to current or prospective clients upon
request by contacting our Chief Compliance Officer.

B. Participation orInterestin Client Transactions and Personal Trading

In some cases, we implement investment ideas across the model portfolios and the private
funds. We have adopted allocation policies designed to distribute the execution of these
ideasamong the applicable partiesin a fairand equitable manner overtime. Forinformation
regarding our trading practices, see Item 12 (Brokerage Practices).

Employees often buy or sell securities or assets identical to those recommended to or
purchased for clients, including the private funds. This results in a conflict of interest. For
example, many employees are investorsin our model portfolios, alongside the other client
accounts alsoinvested in those model portfolios. All client accounts (including employee
accounts) participate in any trade allocation consistent with the methodology discussed
above, including being eligible for any random and full allocation. Consequently, there are
situations where an employee account is filled before and at a more advantageous price
than an advisory client account. If the allocation involves parallel funds or multiple single
employee-controlled accounts, then the parallel funds and all of the single employee-
controlled accounts, as applicable, will be treated as a single client oraccount for purposes
of initial allocation. Inanysuch case, we allocate across clientaccounts in accordance with
our allocation policies and without regard forwhetherthe clientis an employee ornot.

In addition, from time to time, employees, for their own account and not through a model
portfolio or the private funds, can purchase or sell securities or assets identical to those
recommended to or purchased for clients. In some cases, those purchases or sales occur
on the same day, prior to or at a better price than client accounts. In such instances,
employees have a conflict of interest to prioritize their own interests ahead of clients. As
discussed further below, we have procedures in place designed to address the potential
conflicts of interests that could arise in these instances.

Some of ouremployees have interests or positions in certain securities that we recommend
to clients. For example, we often recommend that advisory clients invest in the private
funds, assuming the private funds are suitable for the advisory clients and the advisory
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clients are qualifiedtoinvestinthe private funds. Our affiliate, Freestone Investments, is the
direct orindirectultimate general partner of the private funds and controls the funds. In many
cases, employees are investors in the private funds. Another example occurs when a
portfolio manager personally purchases one or more securitiestotestaninvestmentthesis
or strategy to ascertain whetherit behaves as expected prior to recommending that thesis
orstrategy to clients. Inaddition, in some circumstances, we orour affiliates or employees
invest alongside clients in securities or other positions, including real estate investments.

As discussed above, our affiliate, Freestone Investments, is the direct or indirect ultimate
general partner of the private funds. We serve as the investment manager to the private
funds and are entitled to receive a management fee and a performance fee or allocation.
We oftenrecommend that advisory clients invest in the private funds, assuming the private
funds are suitable for the advisory clients and the advisory clients are qualified to invest in
the private funds. This creates a conflict of interest because we have an incentive to
recommend an investment in the private funds based on our own financial interests, rather
than solely the interests of our clients. For other disclosures relating to conflicts of
interest associated with the private funds, please see Item 6 (Performance-Based Fees and
Side-by-Side Management).

From time to time we recommend that certain advisory clients invest directly in private
funds not affiliated with us. In some cases, the private funds and/or our affiliates or
employeesinvest in the unaffiliated fund alongside our advisory clients. In certain instances
in the past, but not currently, the private funds and/or our affiliates or employees have
enteredintoagreementswith the unaffiliated fund that permit the private funds and/or our
affiliates or employees to invest on more favorable terms than the advisory clients. Such
terms have included reduced management fees and performance fees or allocations,
more frequent or greater liquidity and a revenue share based on the management and
performance fees and allocations received by the unaffiliated fund, including fees paid by
our advisory clients. We maynot offer(andonoccasion in the past have not offered) these
terms to our advisory clients that invest in the unaffiliated fund, orsuchtermsmaynotbe
available for our advisory clients. This creates a conflict of interest because we have an
incentive to recommend an investment in the unaffiliated fund for a variety of reasons,
including to increase the amount of revenue paid to our affiliates or us and to garner
goodwill with the unaffiliated fund.

We have engaged in principal transactions in the past and it is likely we will occasionally
engage in one-off principal transactions in the future. We do not engage in principal
transactions onanongoing basis as part of conducting our business activities,and we donot
believe these transactions, if executed, are material to our investment process. If we do
engage in such transactions occasionally in the future, those transactions would involve the
potential for conflicts of interest because, among other things, we are a party to the
transactions and we would be acting for our own account. In an effort to mitigate these
conflicts, we require prior approval of such transactions from our General Counsel or Chief
Compliance Officer. Inaddition, we may engage in cross trades between clientaccountson
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occasion where such a transaction is permissible under the relevant client agreements and
where we have determined such transactionisin the best interest of each client.

Among other things, we have established the following policies designed to address
the forgoing conflicts of interest:

No employee may preferhis orher owninterest to that of any client.

Employee personal trades are reviewed by our Compliance department. We
have enacted various policies and procedures in an effort to ensure client trades
are not negatively impacted by employee personal trades.

We are aware of all securities holdings that we manage on behalf of clients, and
we have implemented procedures to stay informed as to the securities holdings
of employees that have access to advisory recommendations. We review
securities holdings of such persons on aregular basis.

We emphasize the unrestricted right of the client to decline any recommendation
we provide, except in situations where we have discretionary authority with
respect to the client’s account. For instance, we do not have investment
discretion over advisory client accounts in respect of decisions regarding an
investment in the private funds. We may recommend that an advisory client
invest in the private funds, but the advisory client has ultimate discretion
regarding whether to execute on our recommendation.

We encourage employeestoholdall of their personalaccounts (i.e.,accounts not
invested in one of our models) at our primary custodian. If an employee has an
account at a custodian other than our primary custodian, our policies require that
the employee generally must obtain prior approval of any tradesinthat account.
We require our employees to link their brokerage accounts to ACA
ComplianceAlpha, an application we use to assist with monitoring
employee trades and other compliance requirements. For those
employees who cannot link their brokerage accounts to this application,
we will review duplicate statements of any such accounts.

We evaluate opportunities for advisory clients to invest alongside the private
funds on a case-by-case basis, taking into account the relevant facts and
circumstances of the particular opportunity. Some of the factors we considerin
our evaluation include the following: the size of the opportunity; whether the
opportunity is appropriate for the client; the amount of the opportunity that is
appropriate for the client based on a variety of factors (e.g., risk profile, asset
class); the structure of the opportunity; how the client would access the
opportunity; and any additional administrative or other burdens of evaluating,
investing in and monitoring the opportunity. In general, we believe advisory
clients should access investments made by, or investment opportunities
presented to, the private funds by making an investment in the private funds.
Accordingly, typically we willnot provide advisory clients the opportunity to invest
directly alongside the private funds, though, insome cases, our model portfolios
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invest alongside our private funds. We discuss this in more detail in Item 12
(Brokerage Practices). This approach creates a potential conflict of interest
because we generally charge advisory clients an asset-based fee for the
advisory services we provide, but we (or our affiliates) are entitled to receive
performance-based fees or allocations from the private funds and, in some
cases, we charge advisory clients performance-based management fees. Asa
result, we have an economic incentive to recommend that an advisory client
invest in a private fund, as opposed to holding assets only in separate accounts
and allocating those assets to investment solutions through which we (or our
affiliates) would not be entitled to receive performance-based fees or
allocations. We discuss this conflict and the steps we take to mitigate itin ltem 6
(Performance-Based Fees and Side-by-Side Management).

=  We require employees to act in accordance with applicable federal and state
laws, rules and regulations governing investment advisory practices.

= Employees who fail to observe the above policies are subject to remedial
measures and/or termination.

In addition, we are under common control with Freestone Asset Management LLC, which is
a wholly-owned subsidiary of Freestone Capital Holdings, LLC. In September 2017,
Freestone Asset Management acquired a minority ownership interest in Meritus
Communities, LLC, and in July 2020, Freestone Asset Management acquired a 47.5%
ownership interest and, in general terms, a 37% economic interest in, Cambio Communities
LLC. Meritus and Cambio are the asset and property managers of all of the manufactured
housing communities held by the private funds.

The Meritus and Cambio holdings provide strategic and economic benefits to us or our
affiliates. For example, we or our affiliates will benefit by being entitled to a share of the
revenues earned by Meritus and Cambio, including revenues derived from the fees,
distributions and other proceeds paid to Meritus and Cambio by the private funds. We or
our affiliates will also benefit if Meritus or Cambio is acquired or conducts aninitial public
offering. Inaddition, Freestone Asset Management has various negative consent rights in
respect of Meritus and Cambio, and is entitled to appoint, and has appointed, one- third of
the members of the board of advisors of Meritus and 40% of the board of managers of
Cambio,whichshouldprovide usorouraffiliates with enhanced oversight of the growth and
operations of Meritus and Cambio. Currently, our employees, Gary Furukawa and Nick
Cicero, serve on the Meritus board of advisors and on the Cambio board of managers.

We recognize that, notwithstanding the forgoing, the Meritus and Cambio holdings create
actual and potential conflicts of interest between us and our affiliates, on the one hand, and
the private funds, on the otherhand. Inaneffort to mitigate certain conflicts of interest that
may arise in the future as a result of the transaction, we will retain, at our sole cost and
expense, anindependent third-party to provide guidance to us and our affiliates regarding
such conflictsif and when they arise.
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Item12. Brokerage Practices

Discretionary Advisory Client Accounts

» Brokerage

Unless otherwise designated in a client’s investment management agreement, we will
determine the brokersused andthe commissions paidin connection with transactionsfora
client’s account. We have a duty to seek to obtain “best execution” for a client on each
brokerage transaction. We will allocate brokerage transactions to those brokers, dealers
and markets, and at such prices and commission rates, as in our good faith judgment we
expect to be in the best interest of our clients. In making such allocations, we may take into
account a variety of factors, including price, execution capabilities andresearch, transaction
size, quality of execution and services (including research services) provided by the broker-
dealer, block positioning, custodial and other services provided by the broker-dealer that
we believe could enhance our general portfolio management capabilities and the value of
ongoing relationships with the broker-dealer. Itisnotnecessary that suchfactors provide a
direct benefit to a particular client, and we do not have any duty or obligation to seek
advanced competitive bidding for the most favorable commission rate. Accordingly,
although we will seek competitive commission rates, we will not necessarily obtain the
lowest possible commission rate in respect of a transaction.

As discussed in Item 14, we typically require that advisory clients maintain accounts over
which we have discretion at Charles Schwab & Co., Inc. (Schwab). We receive client
referrals from Schwab. As a result, when we select a broker-dealer with which to trade, we
have anincentive to select Schwab based on ourinterest in receiving client referrals, rather
than on our clients’ interest in receiving most favorable execution. We do not have any
obligation to place trades with Schwab. Most of the time, we will execute advisory client
trades (e.g., rebalancing trades, trades that are not aggregated or smallaggregated block
trades) through Schwab, consistent with our duty to seek best execution.

In some cases, sub-advisers provide trade execution services in connection with the
implementation of the model portfolios managed by those sub-advisers. In those cases,
the applicable sub-adviseris responsible forseekingbest execution of those trades. We will
have investment discretion regarding selection of the portfolio managed by the sub-
adviser and may place restrictions on the types of securities purchased and sold on behalf
of anadvisory clientaccount. Insome cases, the sub-adviserwillnot effectany tradesforan
advisory client account without our express instruction. In other cases, the sub-adviser
effects trades foran advisory client accountinits discretion without any instruction by us.

=  SoftDollars

Subject to meeting our fiduciary responsibility to seek best execution for all client
transactions, we obtain research products or services that fall within the “safe harbor”
established by Section 28(e) of the Securities Exchange Act of 1934. We purchase
brokerage orresearch services consistent with the requirements of Section 28(e) with
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soft-dollar commissions generated by trades for clients (including the private funds), even
if that service is not directly or fully useful to that client, as long as we have determined
that the service would be useful to our clients (including the private funds) as a whole.
When using client brokerage commissions to obtain research orotherproductsorservices,
we receive a benefit because we do not have to produce or pay for the research, products
or services.

In general, we use soft dollar benefits to service all client accounts, including those accounts
that do not generate the soft dollar credits. This creates a conflict because some clients
receive the benefit of research or services received due to another client’s commission
dollars. For instance, we treat the private funds as a client account for these purposes. In
many cases, trades placed by a private fund are larger than those placed by advisory client
accounts or, if the private fund and the advisory client accounts trade on an aggregated
basis, the portion of the trade allocable to the private fund is larger than the portion of the
trade allocable to the advisory client accounts. Nevertheless, we use any soft dollars
generated by private fund trades to benefit the advisory clientaccountswithoutregardto
whetherortowhat extent advisory clientaccounts participated inthe trade. We do not seek
to allocate soft dollar benefits to client accounts proportionately to the soft dollar credits
generated by such client accounts. We have various controls in place designed to
manage these conflicts, including the following:

= On a periodic basis, we review soft dollar practices to determine that
commissions paid were reasonable inrelation to the value of research or services
received;

»  Wereview commissionrates periodically relative to peers; and

» We periodically review products and services acquired with soft dollar
commissions to assess their benefit to clients.

Because the research and services received benefit us in that we do not have to pay for
these products orservices ourselves, we face a conflict of interest when choosing whether
toaccept soft dollars and how to allocate brokerage business for client accounts. In other
words, we could have an incentive to execute client transactions through a broker-dealer
that providesvaluable services or products to us and pay transaction commissions charged
by that broker-dealer, rather than based on a client account’s interest in receiving most
favorable execution. We could also have an incentive to cause client accounts to engagein
more securities transactions or pay higher commissions than would otherwise be optimal
in order to generate soft dollars with which to acquire research products and services.
Additionally, in some cases, a client’s transaction may be executed by a broker-dealer in
recognition of services or products that are not used in managing that client’s account. We
do not exclude a broker-dealer from consideration when making a trading decision
regarding a client’s account simply because the broker-dealer has not provided research
services or products to us, although we may not be willing to pay the same commission to
that broker-dealer.

We seek to address some of these conflicts of interest by “unbundling” the commission
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amounts we pay to many of our broker-dealers. In otherwords, we have agreed with those
broker-dealers that a predetermined amount (e.g., 1.5 cents) of commission will represent
execution services provided by the broker-dealer and the remainder of the commission
(e.g., 1.5 cents) will be allocatedtosoftdollars. Pursuantto commissionsharingagreements
(CSAs) we have with those broker-dealers, each broker-dealer places the amount of
commissions allocated to soft dollars in an account for our benefit. We then periodically
direct the applicable broker-dealer to pay itself or third parties out of the account for
products or research created or developed by it or those third parties. That said, we have
not entered into CSAs with all of the broker-dealers we use. For example, we have entered
into a soft dollar agreement with Schwab whereby Schwab will apply a 2:1 ratio of equity
commission dollars to soft collar credits, subject to a maximum annual amount of soft
dollar credits. Under this agreement with Schwab, we have agreed to, on abest effort basis
consistent with our duty to seek best execution, place equity transactions with Schwab,
which will generate commissions to defray the costs of providing the research products or
services.

We may cause client accounts to pay a brokerage commission higher than another broker-
dealer might have charged for effecting the same transaction. We would do this if we
believe in good faith that the commission is reasonable in relation to the value of the
brokerage and/orresearch servicesprovided by the broker-dealer,viewedinterms of either
the particulartransaction orour overall responsibilities with respect to our client accounts.

If we receive a product orservice that has aresearch orbrokerage use and anon-research or
non- brokerage use, we willuse ourjudgment to make areasonable allocation of the cost of
the product orservice according toits use (i.e., the component that relates to research or
brokerage use vs. the component that relates to non-research or non-brokerage
services). We would then pay the portion allocable to research or brokerage using soft
dollars, while paying the portion allocable tonon-research ornon-brokerage portionusing
hard dollars paid by us. In making an allocation, we will consider users of the product or
service and usage, including relative importance, costs of use, frequency of use, and/or
available substitutes.

Services we may acquire with soft dollars include research reports, counsel on market
analysis and execution strategies, discussions with research analysts, research related to
the market for securities, including pre- and post-trade analytics, meetings with corporate
executives to obtain verbal reports, seminars or conferences, software that provides
analysis of portfolios, corporate governance research and market data, company financials
and economic data. We allocate soft dollars to a broker-dealer to receive the broker-
dealer’s proprietary research (i.e., researched created or developed by the broker-dealer
to which we are allocating soft dollars), and we also use soft dollars generated with a
broker-dealer to pay for research created or developed by a third-party. In the case of a
third-party, the broker-dealer typically provides us with such third- partyresearch orpays
suchthird-partydirectlyandinstructthe third-partytodelivertheresearch tous.

We might also receive brokerage-specific services, including communication services
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related to execution, clearing and settlement of transactions and other functions
incidental to effecting securities transactions, post-trade matching, electronic
communication of allocationsroutingand settlement instructions, trading software toroute
orders to market centers or brokers and direct market access.

In our last fiscal year, we used soft dollars to pay for many of the above-listed items,
including Bloomberg software, a portion of the Tamarac software suite, research regarding
external managers and potential and existing investments, and general research services
suchas CapitallQ and Morningstar.

= Aggregation

From time to time, whenwe deem the purchase or sale of securities tobe inthe best interest
of oneormore accounts, we aggregate the securities to be purchased or sold by all such
clients for a variety of reasons, including seeking best execution. In such situations, we
typically will seek to aggregate accounts for (i) model trade orders executed on the same
day (e.g., a systematic transition or migration of client accounts to a different model not in
response to a trade ticket, rebalancing a model) (“model trades”) or (ii) orders by private
fundsinthe same security onthe same day, when feasible (“private fund trades”). Fromtime
to time, aggregating the forgoing orders is not reasonably practical or may result in clients
being treated unfairly orinequitably.

We will seek to execute aggregated orders for model trades or private fund trades on the
same day. For various reasons, we periodically aggregate and trade only a portion of the
accounts within a given model on a given day in an effort to ensure the selected account
orders are filled in full (versus trading the same accounts over multiple days). In such
instances, we will select the accounts to aggregate on a given day. When practical, we will
seek to aggregate accounts using a consistently applied randomized methodology. In
cases where using this randomized methodology is not practical, we will aggregate orders
in good faith without intentionally favoring one client or type of client over another. Any
aggregation or bunching of trades will be consistent with our duty to seek best execution.

We strongly prefer to allocate all transaction costs(includingcommissions)foraggregated
orders pro-rata based on each client’s participation inthe aggregated order. Many times,
however,itisnotpossible orpracticaltoshareallcostspro-ratadue to the nature of the client
accounts participating in the order. For example, we may aggregate non-prime broker
eligible accounts so all accounts participating in the aggregate order receive the same
execution price and/or for purposes of best execution. In such cases, the accounts would
pay a custodial fee to the applicable custodian on such account according to each
account’s custodial fee schedule, because such accounts cannot pay or participate in the
payment of the executing broker’s commission.

For instances other than model trades and private fund trades (e.g., rebalancing individual
advisory client accounts, investing cash for an advisory client, raising cash for an advisory
client) (“ticket trades”), we generally will not aggregate client account orders. Trades for
these events are initiated by our client advisory teams in respect of individual client
accounts, and typically are executed individually in an effort to increase the likelihood of
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executing each trade timely and reduce therisk of errors.

We seek to execute all ticket trades on the next trading day following the day the applicable
trade ticket is submitted, unless a ticket trade is specifically marked as a “Same Day Trade,”
Inwhich case we will seek to execute the trade on the same trading day. Ticket trades are not
executedinthe orderinwhichthey are received.

= Allocation Generally

We allocate securities purchased across the model portfolios and to the private funds in
accordance with an order allocation statement we prepare. The order allocation
statement specifies how we intend to allocate the order among the client accounts
participating in the transaction. Each private fund is treated as a client account for this
purpose and typically participates in allocations along with advisory client accounts. If an
order to purchase securities is partially filled, we generally allocate the filled portion of the
orderon apro-ratabasis basedon account size.

Although we may allocate on a pro-rata basis, we will not always do so. There are instances
where, in ourjudgment, allocating an order on a pro-rata basisis not desirable orappropriate
for clientaccounts. Forexample,fillingarelatively smallorlarge percentage of anordercould
result in the potential for clients to receive multiple statements and/or trade confirmations
reflecting the allocation of a relatively small number of shares over the course of multiple
days. Inthatcase, we haveinthe past,and mayinthe future, elect to allocate the partially
filled order on a random and full basis.

In Excel, we use the random selection function to randomly select a portion of the
participating client accounts and fill the orderin full for each of those accounts, based on
an algorithm we do not control. Typically, we seek to fill the remaining portion of the order
during subsequent trading days. However, it is possible that the security will not trade at a
price that is desirable for future buys or sales, as the case may be, in which case client that
were not filled in full will not trade any amount of the security. In addition, a partially filled
buy order may cause or contribute to an increase in the price of the security during
subsequent trading days, and a partially filled sell order may cause or contribute to a
decrease in the price of the security during subsequent trading days. In addition to the
foregoing, we may allocate orders on a basis different from that specified in the order
allocation statement if all client accounts receive fair and equitable treatment over time.
Each advisory client will not necessarily be offered or participate in every investment
opportunity. Wewillendeavortomakeallinvestmentallocations inamannerthat we consider
to be fairand equitable overtime.

= Additional Items Regarding Private Fund Allocation

Our general policy regarding allocation of limited or constrained investment opportunities
in the private funds is set forth below, though the actual policy for each private fund will vary
based on a variety of factors. The policy for each private fund is included in such private
fund’s organizational or offering documents, and at all times such policy shall govern
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investorsinthe applicable private fund and supersede the below general policy.

= A portion of private fund commitments will first be allocated to us and our affiliates

(including our employees) in an amount we believe in our sole discretion to be

appropriate given overall capacity and the circumstances specific to the private fund.

=  Qualified investors with $10 million or more of Freestone Assets will receive the
remaining capacity.

= [f the private fund is oversubscribed at this level, then investor commitments
within this group will be reduced pro-rata.

= “Freestone Assets” means the aggregate amount of reportable assets
managed or advised by Freestone measured in our sole discretion based on
such assets as reflected in our portfolio management system. The amount of
Freestone Assets will be measured at or around the time of the applicable
closing.

» Forpurposesofthispolicy, eachinvestor’'s Freestone Assets willbe determined
and aggregated based on the accounts held by such investor’'s immediate
family members or othermembers of its family group as determined by us in our
sole discretion.

=  Qualified investors with $5 million up to $10 million of Freestone Assets will receive
any remaining capacity.

= |f the private fund is oversubscribed at this level, then investor commitments
within this group will be reduced pro-rata.

=  Qualified investors with $2.5 million up to $5 million of Freestone Assets will receive
any remaining capacity.

» |f the private fund is oversubscribed at this level, then investor commitments
within this group will be reduced pro-rata.

=  Qualified investors with less than $2.5 million of Freestone Assets will receive any
remaining capacity.

» |f the private fund is oversubscribed at this level, then investor commitments
within this group will be reduced pro-rata.

=  We may institute capacity limits or minimum investment amounts, overall or within
eachinvestor group, in our sole discretion.

= |f aprivate fund does not meet its targeted commitment amount in its initial closing
or if we desire to raise additional equity for the private fund, we may conduct
subsequent closings to reach or exceed the target. The allocation policy for such
subsequent closings willbe at oursole discretion and we willnot be obligatedto offer
any additional amount to all investors, all similarly-situated investors, or otherwise.

Inaddition, fromtimetotime, we orouraffiliates are presented withinvestment opportunities
inconnection with our and their management and control of the private funds. For various
reasons, we may determine that those opportunities are not appropriate or desirable
investments for the private funds, or that only a portion of an available opportunity is
appropriate ordesirable forthe private funds. In general, we believe advisory clients should
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accessinvestments made by, orinvestment opportunities presented to, the private funds
by making an investment in the private funds. Accordingly, in such cases we or our
affiliates may, but are not obligated to, in our discretion offerthe available investment
opportunity toany one ormore persons, including: investorsinthe private funds; persons or
entities that are not investors in the private funds; any other private fund or client; and/or
personnel employed by our affiliates or us. In each of the forgoing cases, any such offerwill
be on such terms and conditions as we determine in our discretion. Inthe past there have
been instances where we have not offered, and in the future we may not offer and are not
obligated to offer, such available investment opportunities to advisory clients, in which case
we, our affiliates and/or personnel employed by our affiliates or us may invest in such
investment opportunities without allocating any portion of the investment opportunity to
advisory clients and without providing notice to, or obtaining consent from, any advisory
clients. Inaddition, inthe past we, our affiliates and/or personnel employed by our affiliates
orus have invested in the same investment opportunities as our clients on more favorable
terms than our clients, including fee and liquidity terms that are more favorable than the
terms onwhich our clients invest. See the sectionregarding Participation orInterestin Client
Transactions and Personal Trading in Item 11 (Code of Ethics, Participation or Interest in
Client Transactions and Personal Trading) for additional information.

= Trade Errors

If atrade error occurs in a client account, it is our policy to correct the error at no cost to the
client and to restore the client account to the position it should have been in had the trade
error not occurred. Wewillnotuse any softdollarsto correcttrade errors,andwe willnot use
the promise of future brokerage commissions to compensate a broker-dealer for
absorbing the cost of atrade error. If atrade errorresultsinaloss, we will absorb the loss so
it willnot be borne by the client. Similarly, if a trade error results in a gain, we will retain it.
At the end of each year, if the ending balance of the error account (less money that was
transferredin throughout the calendaryear) on the last day of the calendar year exceeds the
balance of the account onthe first day of such calendaryear, such excess will be donated to
the Freestone Charitable Foundation oranother charitable organization.

A. Private Funds

The investment strategies of a number of the private funds involve primarily “multi-
manager” investmentapproachesinwhichthe private fundsallocate aportion of theircapital
to third-party investment advisers (either directly on a managed account basis or by
making investments in vehicles managed or controlled by the third-party or its affiliates).
Certain of the private funds allocate substantially all of their capital to third-party
investment advisers. In addition, many times we invest a portion of the funds’ capital
directly in securities and other investments. See the section regarding Alternative
Investments in Item 8 (Methods of Analysis, Investment Strategies and Risk of Loss) for
furtherinformation.

» |nvestment/Brokerage Discretion - Private Fund Capital Invested by Third-Party
Investment Advisers
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Subject to the investment management agreement or comparable document entered
into by a third-party investment adviser and a private fund, each third-party investment
adviserwillhave the authority to buy and sell any securities at its discretion. In addition, the
third-party investment advisers will have complete discretion as to the selection of
broker-dealers for execution of transactions. Each third-party investment adviser will be
required to select broker- dealersin a manner that is consistent with its duty to seek best
executioninrespectoftransactions forthe private fund accounts.

= |nvestment/Brokerage Discretion - Private Fund Capital Invested Directly by Us

With regard to that portion of the private fund capital invested directly by us, we will have
full investment discretion with respect to all portfolio securities transactions and full
authority to select broker-dealers to execute such transactions. Allocation of investment
opportunities and investments will be determined in accordance with the provisions of the
private fund offering documents and our allocation policies and procedures. Ingeneral, we
endeavorto allocate liquid market transactions under guidelines materially similar to those
described in Item 12A above, in the section regarding Discretionary Advisory Client
Accounts. In addition to such market transactions, the private funds make many
substantial investments in financial instruments and otherasset classes, suchasreal estate,
for which we determine the allocation guidelines described above are not applicable or
desirable. In such cases, we intend to allocate such opportunities and investments in a
manner we believe is fairand equitable overtime.

Notwithstanding the forgoing, none of our affiliates or us are precluded from directly or
indirectly purchasing, selling or holding assets or investments for our or their own
accounts, regardless of whether any private fund also purchases, sells or holds the same
assets or investments.

B. Directed Brokerage

We do not routinely recommend, request or require that a client direct us to execute
transactions through a specified broker-dealer, and we generally do not permit clients to
direct us to use a particular broker-dealer. In the event a client does direct us to use a
particularbroker-dealer,and we agree to do so, we will not have authority to negotiate
commissions or obtain volume discounts, and it is unlikely best execution will be
achieved. In addition, under these circumstances, a disparity in commission charges likely
will exist between the commissions chargedto otherclients.
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Item 13. Review of Accounts

A. Advisory Client Accounts

One of our client advisors is primarily responsible for our relationship with each advisory
client. Each clientadvisorhas one ormore members of our client advisor support team that
assistswith servicing and monitoring the advisory client’saccount. Inmost cases, we review
each advisory client’s goals and objectives at least annually in an effort to assure proper
asset allocation. Inaddition, we regularly review the securities held in the model portfolios.

The account custodian sends brokerage statements to advisory clients no less frequently
than quarterly. These statements list the account positions and activity in the account over
the covered period, as well as other related information. The custodian also sends trade
confirmations to advisory clients following each transaction or on a consolidated basis as
requested by the client.

In addition to the statements and confirmations that advisory clients receive from their
custodian, we provide quarterly written reports that include details regarding investment
holdings and portfolio performance.

B. Private Funds

The portfolio manager(s) of each private fund review the applicable private fund’s portfolio
at least monthly. Reviews of private funds consist of an analysis of the portfolio holdings
(when available) and performance to-date in light of the applicable private fund’s
investment objective, portfolio risk exposure and diversification among sub-advisers and
investment strategies, as well as an evaluation of any appropriate changes to be
implemented withrespect to the portfolio.

Investorsin a private fund receive from Freestone the private fund’s annual audited financial
statements. In addition, we generally provide written reports to investors that typically
include, among other things, unaudited values, performance data, information regarding
the status of the investor’'s account and certain tax reporting information to a private fund
investor on an interim basis. The organizational and offering documents for each private
fund describe the nature and frequency forwhich private fundinvestors receive information
fromus.
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Item14. Client Referrals and Other Compensation

A. Custodians

We require that clients open brokerage/custodial accounts at custodians not affiliated with
our affiliates or us, typically Charles Schwab. We do not receive compensation directly for
recommending custodians to clients, though we doreceive indirect economic benefits from
those custodians (“Additional Services”). For example, Schwab, at no cost or at a discount,
provides us with support services or products. Some of those services help us manage or
administer client accounts, while others help us manage and grow our business. For
instance, Schwab makes available software and othertechnologytousthat provide access
toclientaccount data, facilitate trade execution and provide pricing and other market data.
Schwab also provides, among other things, educational conferences, events and
publications and technology, compliance, legal and business consulting. Inaddition, inthe
past Schwab has, and in the future Schwab may, sponsor and pay all or a portion of the
expensesassociatedwitheventsorentertainmentwehostforclients orprospective clients,
oreventsorentertainmentonly attended by ouremployees. Fromtimeto time, Schwab also
contributes toward the payment of ourtechnology, research and other expenses, including
by making payments directly to us or to third parties on our behalf.

We describe additional services received and related conflicts of interest in the Brokerage
and Soft Dollar portions of tem 12 (Brokerage Practices).

We participate in the Schwab Advisor Network, a referral service designed to help high net
worth individuals find an independent professional investment manager. We are not
affiliated with Schwab, and Schwab does not supervise Freestone or have any
responsibility for our management of client portfolios or our other advice or services. We
pay Schwab “participation fees” on all referred advisory client accounts that Schwab
maintains. We generally pay Schwab a non-affiliated custody fee if Schwab does not
maintain a referred client’s account. The non-affiliated custody fee is a one-time payment
equal to a percentage of the assets held with a different custodian and is higher than the
annual participation fees we generally would pay to Schwab in respect of the same
account. Among other things, a client referred by Schwab must sign a form confirming the
client’s knowledge of the referral arrangement, the parties involved and that we pay
Schwab a fee for referring the client to us. We, not the advisory client, pay the fees to
Schwab, and we do not charge clients referred to us by Schwab any fees or costs greater
than the fees or costs we charge clients with similar portfolios who were not referred by
Schwab. Accordingly, we have anincentive to recommend that clients referred by Schwab
maintain their accounts at Schwab. In addition, the fees charged by Schwab are based on
the amount of assets inadvisory client accounts referred by Schwab. Thus, our participation
in the referral program raises potential conflicts of interest because we have anincentive to
encourage clientsreferredby Schwab to maintain custody of their accounts and assets
at Schwab. We may also have an incentive to recommend that clients custody assets with
Schwab so we can receive Additional Services andreferrals.
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To participate in the Schwab Advisor Network, we must meet certain minimum
participation criteria, but it is possible we were selected to participate in the program
because of our other business relationships with Schwab and its affiliates, including our use
of Schwab’s custody and brokerage services. In addition, we have agreed not to solicit
advisory clientsreferredby Schwab totransfertheiraccountsfrom Schwab orits affiliates or
toestablishaccountsat othercustodians, otherthanwhenourfiduciary dutieswouldrequire
us to do so. Accordingly, we are incentivized to suggest that referred clients and their
household members maintain custody of theiraccounts with Schwab orits affiliates.

Advisory client accounts maintained by Schwab are not charged separately for custodial
services. Instead, Schwab receives compensation from the client accounts in the form
of commissions, asset-based pricing fees, or a combination of both. For those client
accounts that are subject to asset-based pricing, Schwab does not charge any additional
fees for trades executed at other broker-dealers (i.e., a trade that “trades away”),
however, those executing brokers typically charge a commission, which will be disclosed
on the client trade confirmation. For those client accountsthat are subjectto commission-
based pricing only, Schwab typically will charge a prime broker fee for trades that trade
away, in addition to any commission charged by the executing brokers (which will be
disclosed on the client’s trade confirmation). In each case, commissions charged by
executing brokers will vary inrespect of trades that trade away.

Ourreceipt of Additional Services, our participation in the referral program described above
and anyindirect benefitwereceive underthe Client Benefit Confirmation Agreement donot
diminish our duty to actin the best interests of our clients, including seeking best execution
of trades for ourclientaccounts.

In addition, from time to time representatives of Schwab who refer advisory clients to
us approach us regarding employment opportunities at Freestone. This creates a potential
conflict of interest because the representatives could have an incentive to refer advisory
clientstouswith the goal of obtaining a position with us.

B. Referral Partners

We have entered into written agreements with parties not affiliated with us pursuant to
which those partiesrefernew clientstous. We pay fees to the referring party on an ongoing
basis based upon a percentage of the management fees we receive with respect to each
clientthatthereferring party referred to us. The referring party or Freestone discloses the
compensation arrangement between Freestone and the referring party to a prospective
client before the client enters into an investment advisory relationship with us. We do not
charge clients referred to us by a referring party any fees or costs greater than the fees or
costs we charge clients with similar portfolios who were not referred to us by a referring

party.

Fromtime totime,we sponsorand pay all ora portion of the expenses associated with events
or entertainment we host for referring parties, including dinner events, entertainment and
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travelto resort destinations where we spend time seeking to further develop our business
relationship with the referring parties. These activities create a potential conflict of interest
for the referring parties because they may be incentivized to refer prospective clients to
us because of such activities.

C. Employees

We make one-time fixed amount bonus payments to certain employees who refer
prospective clients to us, assuming those prospects become our clients. In addition, the
primary employment activity of one or more of our employees is to solicit prospective
clients for us. These employees receive one-time bonuses and ongoing payments for a
specified period based on the amount of new client assets successfully solicited.
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Item15. Custody

To comply with the requirements of the SEC’s custody rule, we have arranged for advisory
clients to receive at least quarterly account statements from their custodian (typically
Charles Schwab). Freestone urges advisory clients to carefully review those statements and
compare the official custodial records to the account statements provided by us, as
described in Item 13 (Review of Accounts). Our statements may vary from custodial
statementsbased onaccounting procedures, reporting dates orvaluation methodologies of
certain securities. Clients should contact us immediately if they do not receive account
statements fromtheircustodianon atleastaquarterly basis.

Freestone may act on behalf of a Client, pursuant to a standing letter of instruction or other
similar transfer authorization arrangement established by a Client with the custodian, to
transfer Client assets to one or more third parties upon the request of a Client. Freestone is
deemed to have custody of such assets in order to facilitate these transactions for our
clients. Itis noted that the SEC set forth seven conditions whereby, if met by, the SEC would
not recommend enforcement action against an adviser under Section 206(4) of, and Rule
206(4)-2, under the Advisers Act if that adviser does not obtain a surprise examination.
Freestone has established processes whereby we believe that Freestone and our custodian
are complying with such conditions andreport such assetsinltem 9 of Freestone’s Form ADV
PartTasrequired.

In certain circumstances, pursuant to a letter of instruction or authorization arrangement
established by a Client, Freestone is deemed to have custody regarding the use of the U.S.
Department of Treasury’s Electronic Federal Tax Payment System ("EFTPS"). Accordingly,
Freestone is subject to an annual surprise custody examination and will seek to have EFTPS
accounts audited on an annual basis by an independent public accountant. We are also
subjecttothe SEC’s custodyruleinrespect of the private funds. However, we are not required
to comply with certain requirements of the custody rule with respect to the private funds
because we comply with the provisions of the so-called “audit exception” for pooled
investment vehicles. Among other things, the exception requires that each private fund be
subject toaudit atleast annually by anindependent public accountant thatis registered with,
andsubject toregularinspection by, the Public Company Accounting Oversight Board, and
requiresthatthe private fund distribute its audited financial statements to all investors within
120 days (or 180 days for fund of funds) afterthe end of its fiscal year.

Investors in the private funds receive periodic reports from us or our affiliates, as described
in Item 13 (Review of Accounts). We urge investors in the private funds to carefully review
those reports and compare the audited financial statements of the private funds to the
reports provided by us.
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Item 16. Investment Discretion

Details regarding the investment discretion that we exercise with respect to our advisory
clients are includedin ltem 4 (Advisory Business). We usually receive discretionary authority
from an advisory client at the outset of the advisory relationship to select the identity and
amount of securities to be bought or sold on behalf of a client’s accounts. Advisory clients
grant us this authority inthe investment management agreement we enter into withthem
and intheir custodial paperwork. Inall cases, however, we will only exercise discretion ina
manner consistent with the goals and investment objectives expressed to us by the
advisory client. Advisory clients must provide investment guidelines and restrictions to
Freestone in writing.

For a private fund, we invest its assets in accordance with the private fund’s organizational
and offering documents.

We only make recommendations to advisory clients regarding investing in the private funds
on a non-discretionary basis, meaning that an advisory client must decide on a case-by-
case basis whether to accept or reject our recommendations regarding making an
investment in a private fund.

We have discretionary authority to invest and reinvest the assets of the private funds,
subject to the control of each private fund’s general partner, whichis an affiliate of ours.
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Item17. Voting Client Securities

As a general matter, we have the authority to vote proxies relating to securities held in
the accounts we manage and advise, as agreed with our clients. Clients may also elect to
retainproxy voting authority. This must be communicated to us in writing at the time we
establish our relationship. Each client may at any time change his or her decision regarding
proxy voting by notifyingusinwriting. We have engaged Institutional Shareholder Services
Inc. (“ISS”) to assist with the analysis and voting of proxy ballots and related record
keeping. ISS provides independent assessment and recommendations with regard to all
proxy items for securities held inaccounts.

We have adopted written policies and procedures regarding the voting of account proxies.
We have designedthese policiesandproceduresto fulfillourobligationtovote proxiesinour
clients’ best interest.

Freestone and its employees have many varied business and personal relationships. From
time to time, one of these business or personal relationships may have an interest in the
outcome of a given vote. Such circumstances create the potential for a conflict of interest
because we may be motivatedtovote client securitiesin a way that furthers our business or
personal relationship as opposedtovotingin the client’s best interests. Also, it is possible
that Freestone on its own behalf may have an interest in the outcome of a particular vote
becauseit wouldfurtherourinterests or a matterabout which we are concerned on our own,
as opposed to on behalf of our clients. We have sought to eliminate the potential for such
conflictstoinfluence the mannerin whichwe vote client proxies by engaging ISS. In general,
we require all proxies to be voted in accordance with ISS’s recommendation.

If we determine that the cost of voting proxies exceeds the anticipated benefit to one or
more of our advisory clients, we may refrain from voting proxies with respect to those
accounts.

A client may obtain a copy of our proxy voting policies and procedures and information
about how any proxies were voted on the client’s behalf upon request. Any such request
must be made inwriting and directed to compliance@freestonecapital.com.
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Item 18. Financial Information

We do not require or solicit prepayment of fees six months or more in advance. We are not
aware of any financial condition that is reasonably likely to impair our ability to meet our
contractual commitments to clients. We have never been the subject of any bankruptcy
petition.
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