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Form ADV 
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Applicant:

   

SEC File Number:

801-

Date:

   

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

 

  Applicant:
    gfedcb

(1) Provides investment supervisory services % 
 
gfedc

(2) Manages investment advisory accounts not involving investment supervisory services %
 
gfedcb

(3) Furnishes investment advice through consultations not included in either service described above %
 
gfedc

(4) Issues periodicals about securities by subscription %
 
gfedc

(5) Issues special reports about securities not included in any service described above %
 
gfedc

(6) Issues, not as part of any service described above, any charts, graphs, formulas, or other devices which client may 
use to evaluate securities %

 
gfedcb

(7) On more than an occasional basis, furnishes advice to clients on matters not involving securities %
 
gfedc

(8) Provides a timing service %
 
gfedc

(9) Furnishes advice about securities in any manner not described above %
(Percentages should be based on applicant's last fiscal year.  If applicant has not completed its first fiscal year,

provide estimates of advisory billings for that year and state that the percentages are estimates.)

  B. Does applicant call any of the services it checked above financial planning or some similar term?

Yes   No 

   gfedcb gfedc

  C. Applicant offers investment advisory services for: (check all that apply)

 

 (1)  A percentage of assets under managementgfedcb  (4)  Subscription feesgfedc

 (2)  Hourly chargesgfedcb  (5)  Commissionsgfedc

 (3)  Fixed fees (not including subscription fees)gfedcb  (6)  Othergfedc

   

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

 

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

l applicant's basic fee schedule, how fees are charged and whether its 
fees are negotiable 

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

   

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

 A.  Individuals  gfedcb  E.  Trusts, estates, or charitable organizations  gfedcb

 B.  Banks or thrift institutions  gfedc  F.  Corporations or business entities other than those listed above  gfedcb

 C.  Investment companies  gfedc  G.  Other (describe on Schedule F)  gfedc

 D.  Pension and profit sharing plans  gfedc  

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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Form ADV 
Part II - Page 3 

Applicant:

   

SEC File Number:

801-

Date:

   

 

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

 

    A. Equity securities
gfedcb

H. United States governmental securities

  gfedcb   (1)  exchange-listed securities      
  gfedcb   (2)  securities traded over-the-counter   I. Options contracts on:

  gfedc   (3)  foreign issuers
gfedcb   (1)  securities

        gfedc   (2)  commodities

  gfedc
B. Warrants      

  gfedcb
C. Corporate debt securities   J. Futures contracts on:

      (other than commercial paper)
gfedc   (1)  tangibles

  gfedc
D. Commercial paper

gfedc   (2)  intangibles

  gfedcb
E. Certificates of deposit      

  gfedcb
F. Municipal securities   K. Interests in partnerships investing in:

        gfedcb   (1)  real estate

    G. Investment company securities:
gfedcb   (2)  oil and gas interests

  gfedcb   (1)  variable life insurance
gfedc   (3)  other (explain on Schedule F)

  gfedcb   (2)  variable annuities      
  gfedcb   (3)  mutual fund shares

gfedc
L. Other (explain on Schedule F)

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

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

  (1) gfedc Charting (4) gfedcb Cyclical

(2) gfedcb Fundamental (5) gfedc Other (explain on Schedule F) 

(3) gfedcb Technical      

 

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

  (1)
gfedcb

Financial newspapers and magazines (5)
gfedc

Timing services

(2)
gfedc

Inspections of corporate activities (6)
gfedcb

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

(3)
gfedcb

Research materials prepared by others (7)
gfedc

Company press releases

(4)
gfedcb

Corporate rating services (8)
gfedc

Other (explain on Schedule F) 

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

  (1)
gfedcb

Long term purchases (securities held at least a year) (5)
gfedcb

Margin transactions

(2)
gfedcb

Short term purchases (securities sold within a year) (6)
gfedcb

Option writing, including covered options, uncovered 
options, or spreading strategies

(3)
gfedc

Trading (securities sold within 30 days) (7)
gfedc

Other (explain on Schedule F) 

(4)
gfedc

Short sales      

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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Form ADV 
Part II - Page 4 

Applicant:

    

SEC File Number:

801-

Date:

   

 

5. Education and Business Standards. Yes No  

  Are there any general standards of education or business experience that applicant requires of those involved in determining 

or giving investment advice to clients?............................................................................................................ gfedc gfedcb  

(If yes, describe these standards on Schedule F.) 
6. Education and Business Background. 

For: 

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

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

• each principal executive officer of applicant or each person with similar status or performing similar functions. 

  On Schedule F, give the:

  • name • formal education after high school

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

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

  gfedcb A. Applicant is actively engaged in a business other than giving investment advice. 

  gfedcb B. Applicant sells products or services other than investment advice to clients. 

  gfedc
C. The principal business of applicant or its principal executive officers involves something other than providing investment 

advice. 

  (For each checked box describe the other activities, including the time spent on them, on Schedule F.) 
8. Other Financial Industry Activities or Affiliations. (check those that apply)  

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

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

commodity trading adviser. 

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

  gfedcb (1) broker-dealer gfedc
(7)  accounting firm 

  gfedc (2) investment company gfedc
(8)  law firm 

  gfedc (3)  other investment adviser gfedc
(9)  insurance company or agency

  gfedc (4)  financial planning firm
gfedc

(10)  pension consultant 

  gfedc (5)  commodity pool operator, commodity trading 

adviser or futures commission merchant 
gfedc

(11)  real estate broker or dealer

  gfedc (6)  banking or thrift institution gfedc
(12)  entity that creates or packages limited partnerships

    (For each checked box in C, on Schedule F identify the related person and describe the relationship and the 

arrangements.)   

 
Yes No  

D. Is applicant or a related person a general partner in any partnership in which clients are solicited to invest?...   gfedc gfedcb  

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

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

   

SEC File Number:

801-

Date:

   

9. Participation of Interest in Client Transactions.
    Applicant or a related person: (check those that apply)  
  gfedc A. As principal, buys securities for itself from or sells securities it owns to any client.  

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

  gfedc C. As broker or agent for any person other than a client effects transactions in which client securities are sold to 
or bought from a brokerage customer.

 

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

 

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

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

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

 

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

Yes 

gfedc

No 

gfedcb

(If yes, describe on Schedule F.)

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

  A. 

 

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

 
 

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

 

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

Financial Directions LLC 56919 12/31/06

Periodic reviews of investment advisory accounts conducted. The investment advisor representative(s) has primary 
responsibility for reviewing accounts with clients on an at least annual basis. Firm Principal(s) further reviews account 
transactions and suitability on an ongoing basis.

For each month in which there is activity, or at least quarterly, the client receives an account statement via regular 
mail. Statement include a summary of transactions and an inventory of holdings. Clients may also receive a confirmation 
statement after each transaction, i.e. a buy, sell, exchange, transfer of assets, etc., is completed. Web account access is 
available to any client who makes the request through their investment advisor representative.



Form ADV 
Part II - Page 6 

Applicant:

   

SEC File Number:

801-

Date:

   

 12.   Investment or Brokerage Discretion.

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

  (1) securities to be bought or sold?   ......................................................................................................................
Yes

 gfedcb

No

 gfedc

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

 gfedcb

No

 gfedc

  (3) broker or dealer to be used?   ............................................................................................................................
Yes

 gfedc

No

 gfedcb

  (4) commission rates paid?   ...................................................................................................................................
Yes

 gfedc

No

 gfedcb

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

Yes

 gfedc

No

 gfedcb

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

 

l  the products, research and services

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

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

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

13.   Additional Compensation.

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

 
A. is paid cash by or receives some economic benefit (including commissions, equipment or non-research services) 

from a non-client in connection with giving advice to clients?   ...............................................................................

Yes

 gfedc

No

 gfedcb

  B. directly or indirectly compensates any person for client referrals?   .........................................................................

Yes

 gfedc

No

 gfedcb

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

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

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

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

  Yes

   gfedc

  No

   gfedcb

Answer all items.  Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of 
Form ADV 
Continuation Sheet for Form ADV 
Part II

Applicant:

    

SEC File Number:

801-  

Date:

    

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

1.  Full name of applicant exactly as stated in Item 1A of Form ADV:

   

IRS Empl. Ident. No.:

   
Item of Form

(identify)
Answer

Page 2, Item 1D FINANCIAL SERVICES 

Financial Directions, LLC, Registered Investment Advisor, hereafter referred to as "The Company" 
or "RIA", offers financial services to clients encompassing the following: 

Investment Advisory Services such as: Retirement Analysis, Education Funding, Suvivor Needs 
Analysis, Estate and Insurance Planning, Pension Distribution, Debt/Mortgage Analysis, Asset 
Allocation, Tax Planning 

Financial information will be obtained through personal interviews with each client concerning the 
client's current financial status, future goals and attitudes toward risk. Related documents supplied by 
the client are carefully reviewed, along with data gathered from the client.  

Fee schedule is based on assets under management per the following schedule:

 

PORTFOLIO VALUE                       MAXIMUM ALLOWABLE FEE

 

$0 - 250,000                                     1.50%

 

$250,001 - 500,000                          1.25%

 

$500,001 - 1,000,000                       1.00%

 

$1,000,001 +                                    Negotiable

 

The Account will be charged an inclusive fee every calendar quarter. This fee will be based on the 
fair market value of the account at the quarter's end or the last Friday of the quarter, whichever 
comes first. The fee is payable in advance and will be deducted directly from the account. Upon 
initial funding of account, or when assets are initially deposited or transferred in, there may be an 
interim bill prorated to the number of days for that quarter. This bill may be added to the next 
quarterly billing cycle, if not initially billed upon receipt. 

 FIDELITY INSTITUTIONAL BROKERAGE

 

Fidelity Institutional Brokerage (Fidelity) offers a comprehensive investment facility in which the 
client pays a fee to RIA to obtain asset allocation services, continuous portfolio supervision and 
investment recommendations. The Company will maintain either a discretionary or a non-
discretionary master account with Fidelity. Recommendations for client accounts are executed 
directly through their Fidelity account at client expense by The Company, but only after client has 
signed an authorization allowing discretionary or non-discretionary execution. In most cases no-load 
mutual funds or load waived mutual funds  will be purchased through the facilities of Fidelity or 
National Financial Services, LLC , a division of Fidelity Institutional Brokerage. In those cases 
where there are transaction charges involved when purchasing the funds, the client will be notified of  

 

Complete amended pages in full, circle amended items and file with execution page (page 1).      PAGE   1        
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Schedule F of 
Form ADV 
Continuation Sheet for Form ADV 
Part II

Applicant:

    

SEC File Number:

801-  

Date:

    

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

1.  Full name of applicant exactly as stated in Item 1A of Form ADV:

   

IRS Empl. Ident. No.:

   
Item of Form

(identify)
Answer

all charges prior to the commencement of trading. 

AdvisorChannel software is provided to The Company by Fidelity whereby client account inquiries 
and downloads are permitted. This link allows The Company to automatically "bill" or debit the 
client's account for asset management fees, but only after the client has signed an Investment 
Advisory Agreement authorizing a specific fee rate and billing interval. 

The Investment Advisory Agreement may be terminated by The Company or client at any time 
upon written notice. If the client terminates the agreement within five business days after the 
agreement has been signed by the client and the advisor and has been accepted by The Company, the 
client will receive a full refund of any advisory fees charged. If the agreement is terminated after 
five business days of its signing, the client will be entitled to a prorated refund of any prepaid 
quarterly fees based upon the number of days remaining in the quarter after the date upon which 
notice of terminatin is received, subject to reduction of any early termination fee. Termination of 
the agreement shall not affect liabilities or obligations incurred or arising from transactions initiated 
under this agreement prior to such termination, including the provision regarding arbitration which 
shall survive any expiration or termination of the agreement. 

Upon termination, the client will instruct the custodian of the client's account to either deliver in-
kind any eligible securities and funds held in the account or that the account be liquidated. If the 
account is liquidated as a result of a termination notice, proceeds will be payable to client upon 
settlement of all transactions in the account. Once the agreement has been terminated, transactions 
will be processed at prevailing brokerage rates. The client understands that, upon termination, it is 
the client's responsibility to monitor the assets and The Company will have no further obligation to 
act or advise with respect to those assets.  

PAYMENT FOR SERVICES

 

Fees for any services arecharged as a percentage of assets under management, hourly fee, or retainer. 
Fee structure is negotiable when services are defined. All fees are payable in advance of service. 
Client shall authorize The Company to automatically deduct all applicable fees from the account. 
Notification of fees debited will be sent to the client. In the event the account does not contain a 
sufficient cash balance to cover the fee, The Company may at its option liquidate sufficient 
investment shares held in the account to cover the same. 

FISERV

 

The Company has established a retirement trust entitled Financial Directions LLC 403(b) (the 
program). The program is a platform of no-load mutual funds selected and monitored by The 
Company. The program custodian is Fiserv. Professional Capital Services, LLC (PCS) provides the 
program's ongoing recordkeeping. PCS was founded by the tax and ERISA attorneys at Dilworth 
Paxson, LLP, a 70-year old Philadelphia-based law firm, to provide sophisticated retirement 
programs for the corporate, professional, and governmental market. PCS specializes in creating 
customized 401(k) plans, 403(b) plans, profit sharing arrangements, money purchase pension plans 
and executive level non-qualified deferred compensation programs.  

 

Financial Directions LLC 56919 12/31/06

Financial Directions LLC 86-0853241



 

Schedule F of 
Form ADV 
Continuation Sheet for Form ADV 
Part II

Applicant:

    

SEC File Number:

801-  

Date:

    

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

1.  Full name of applicant exactly as stated in Item 1A of Form ADV:

   

IRS Empl. Ident. No.:

   
Item of Form

(identify)
Answer

Advisory, administrative, and custodial fees may be charged to each account on a quarterly basis. A 
quarterly administrative fee may be assessed by PCS on accounts under a pre-determined minimum 
account value at the quarter ending date. Current administrative fee is $7.50 per quarter for any 
account value at or below $50,000. 

 The advisory fee is payable in advance and is negotiable as set forth in the Account Application and 
Management Agreement.   The maximum amount of the annualized advisory fee is as follows: 

PORTFOLIO VALUE:                                           MAXIMUM FEE:

 

$0 - $250,000                                                        1.50%

 

$250,001 - $500,000                                             1.25%

 

$500,001 - $1,000,000                                          1.0%

 

$1,000,000 +                                                          Negotiable

 

PCS will provide account statements not less than quarterly to the client. Additionally, client has 
online account access with daily valuations and transaction updates. 

Upon termination, PCS will liquidate the account and deliver funds held in the account as instructed 
by the client. In addition, the client understands that, upon termination, it is the client's 
responsibility to monitor the assets and neither the Company nor PCS has further obligation to 
advise or act on the assets. 

TRIAD ADVISORS

 

The Company has the ability to offer certain investment advisory services through various accounts 
as offered through Triad Advisors, Inc. These accounts include Pinnacle, Summit, and Apex. All 
transactions in these accounts are effected through Triad Advisors, Inc., a registered broker-dealer. 
The trades are then cleared through National Financial Services, LLC (NFS), pursuant to the Triad 
clearing agreement with NFS. Custody of funds and securities are maintained by NFS, not Triad or 
The Company. For full account descriptions, qualifications, and fees refer to the Triad Advisors, 
Inc. Form ADV. 

Private Managed Account

 

Triad Advisors, Inc. also offers a wide selection of Private Investment Managers available to clients. 
The Company assists the client with the selection of independent Private Investment Managers that 
Triad has pre-selected. The client may grant Private Investment Mangers discretionary authority to 
buy and sell securities. The Private Managed Account will be charged an inclusive fee every calendar 
quarter and the Private Investment Manager whom the client selects will be responsible for decisions  

 

Complete amended pages in full, circle amended items and file with execution page (page 1).      PAGE   3        
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Schedule F of 
Form ADV 
Continuation Sheet for Form ADV 
Part II

Applicant:

    

SEC File Number:

801-  

Date:

    

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

1.  Full name of applicant exactly as stated in Item 1A of Form ADV:

   

IRS Empl. Ident. No.:

   
Item of Form

(identify)
Answer

Page 4 Item 6

Page 4 Item 7

for the account. 

Stanton William Spackeen DOB: 1963

 

Education: BS Finance, University of Arizona, Tucson, AZ 1985. Securities industry examinations: 
Series 6, 7, 24, 63, 65. 

Last five years' experience: Principal, OSJ Manager for Triad Advisors branch office since 1998; and 
Partner at Financial Directions, LLC in Tucson, AZ since 1996.  

Walter Ray Martin DOB: 1932

 

Education: BS Industrial Management, University of Tennessee 1954; MBA, George Washington 
University 1965. Securities industry examinations: Series 6, 7, 63. 

Last five years' experience: Partner in Financial Directions, LLC , Tucson, AZ since 1996.

 

Frank Bertram Griffith, Jr. DOB: 1936

 

Education: BS Physics, University of Texas at El Paso 1962. Securities industry examinations: Series 
6, 24, 63. 

Last five years' experience: Principal and Partner in Financial Directions, LLC, Tucson, AZ since 
1996. 

Mary Lee Cherba DOB: 1954

 

Education: BSBA University of Arizona 1995; licensed as Certified Public Accountant 1996. 
Serurities industry examinations: Series 7, 24, 63, 65. 

Last five years' experience: Advisor at Financial Directions, LLC; registered rep at Triad Advisors, 
Inc 1998 to current; Principal and Chief Compliance Officer at Financial Directions, LLC since 
2005. 

The Company is not, but associated persons of The Company are, licensed as registered 
representatives of Triad Advisors, Inc. As registered reps Associated persons of The Company are in 
the business of selling investment products which can include mutual funds, alternative investments, 
variable annuities, and insurance. The sale of these products accounts for approximately 20% of 
associated persons' time. Investment products are placed for fee or commission, including front-end 
sales charges and 12b-1payments. Associated persons of The Company perform tax preparation 
services and provide tax advice for clients and non-clients on an hourly basis. 
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Schedule F of 
Form ADV 
Continuation Sheet for Form ADV 
Part II

Applicant:

    

SEC File Number:

801-  

Date:

    

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

1.  Full name of applicant exactly as stated in Item 1A of Form ADV:

   

IRS Empl. Ident. No.:

   
Item of Form

(identify)
Answer

Page 4 Item 8C (1)

Page 5 Item 9

Page 6 Item 12

Principals and associated persons of The Company are Registered Securities Representatives of 
Triad Advisors, Inc. (Triad). Triad is a diversified financial services broker-dealer engaged in the sale 
of specialized investment products. Recommended securities or insurance products may be offered 
through Triad. If a client purchases these products through associated persons of The Company, 
normal commissions will apply.Thus, a conflict of interest exists between the advisor and the client. 
The client is under no obligation to purchase products that are recommended or to purchase 
products through the registered representative or through Triad. 

Insider Trading

 

The Insider Trading and Securities Fraud Enforcement Act of 1988 (ITSFEA) requires that RIAs 
establish, maintain, update and enforce written procedures reasonably designed to prevent and detect 
the misuse of non-public information. Although ITSFEA does not specify the procedures to use, the 
following measures should be taken in order to prevent insider trading: 

1. Restrict who has access to files.

 

2. Provide education programs to employees and agents.

 

3. Restrict or monitor trading of securities for persons, agents and employees who may have access 
to inside information. 

4. Require that all agents and employees report all securities transactions to the firm.

 

Therefore, it is The Company's policy to prohibit any employee or associated person from acting 
upon, misusing or disclosing any material non-public information, known as inside information. It is 
illegal to use or pass on to others material, non-public information or enter into transactions while 
in possession of such information. Any instances or questions regarding possible inside information 
must be immediately brought to the attention of the designated Compliance Office or senior 
management, and any violations of this policy will result in disciplinary action and/or termination.  

CODE OF ETHICS

 

The Company maintains a written Code of Ethics a copy of which is available on our website or 
upon request. 

 The client authorizes The Company as his agent with full discretion, power, authority to sell, 
purchase, exchange, convert, tender, trade or otherwise acquire or dispose of stocks, bonds, and any 
other securities. Client authorizes The Company to automatically deduct all applicable fees from the 
account. Notification of fees debited will be sent to the client. In the event the account does not 
contain a sufficient cash balance to cover the fee, The Company may at its option liquidate 
sufficient investment shares held in the account to cover same. 
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