PROTOCOL FOR BROKER RECRUITING

The principal goal of the following protocol is to further the clients’ interests of
privacy and freedom of choice m connection with the movement of their
Registered Representatives (“RRs”) between firms  If departing RRs and then
new firm follow this protocol, neither the departing RR nor the firm that he or she
joms would have any monetary or other hability to the firm that the RR left by
reason of the RR taking the information identified below or the solicitation of the
clients serviced by the RR at his or her prior firm, provided, however, that this
protocol does not bar or otherwise affect the ability of the prior firm to bring an
action against the new firm for “raiding ” The signatories to this protocol agree to
mmplement and adhere to 1t 1n good faith

When RRs move from one firm to another and both firms are signatories to this protocol,
they may take only the following account information client name, address, phone
number, email address, and account title of the clients that they serviced while at the firm
(“the Chent Information™) and are prohibited from taking any other documents or
mformation Resignations will be in writing delivered to local branch management and
shall include a copy of the Client Information that the RR 1s taking with huim or her The
RR hst delivered to the branch also shall mclude the account numbers for the clients
serviced by the RR  The local branch management will send the information to the firm’s
back office In the event that the firm does not agree with the RR's list of clients, the RR
will nonetheless be deemed m compliance with this protocol so long as the RR exercised
good farth in assembling the list and substantially comphied with the requirement that
only Chient Information related to clients he or she serviced while at the firm be taken
with hum or her

To ensure comphance with GLB and SEC Regulation SP, the new firm will himit the use
of the Chient Information to the sohcitation by the RR of hus or her former clients and will
not permit the use of the Client Information by any other RR or for any other purpose If
a former chent indicates to the new firm that he/she would like the prior firm to provide
account number(s) and/or account information to the new firm, the former client will be
asked to sign a standardized form authonizing the releasce of the account number(s) and/or
account mformation to the new firm before any such account number(s) or account
mformation are provided

The prior firm will forward to the new firm the chient’s account number(s) and/or most
recent account statement(s) or information concerning the account’s current posittons
within one business day, 1f possible, but, in any event, within two business days, of its
receipt of the signed authorization This mformation will be transmutted electronically or
by fax, and the

requests will be processed by the central back office rather than the branch where the RR
was employed A client who wants to transfer his/her account need only sign an ACAT
form
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RRs that comply with this protocol would be free to solicit customers that they serviced
while at their former firms, but only after they have joined their new firms A firm would
continue to be free to enforce whatever contractual, statutory or common law restrictions
exist on the solicitation of customers to move their accounts by a departing RR before he
or she has left the firm

The RR’s former firm 1s required to preserve the documents associated with each account
as required by SEC regulations or firm record retention requirements

It shall not be a violation of this protocol for an RR, prior o his or her resignation, io
provide another firm with mformation related to the RR’s business, other than account
statements, so long as that mformation does not reveal client 1dentity

Accounts subject to a services agreement for stock benefits management services be-
tween the firm and the company sponsormg the stock benefit plan that the account
holder participates i (such as with stock option programs) would still be subject to (a)
the provisions of that agreement as well as to (b) the provisions of any account servicing
agreement between the RR and the firm  Also, accounts subject to a participation
agreement 1 connection with prospecting IR A rollover business would still be subject to
the provisions of that agreement

If an RR 15 a member of a team or partnership, and where the entire team/partnership
does not move together to another firm, the terms of the team/partnership agreement wili
govern for which chients the departing team members or partners may take Client
Information and which clients the departing team members or partners can solicit In no
event, however, shall a team/partnership agreement be construed or enforced to preclude
an RR from taking the Client Information for those chents whom he or she introduced to
the team or partnership or from soliciting such clients

In the absence of a team or partnership written agreement on this pont, the following
terms shall govern where the entire team 1s not moving (1) If the departing team
member or partner has been a member of the team or partnership 1n a producing capacity
for four years or more, the departing team member or partner may take the Chent
Information for all clients serviced by the team or partnership and may solicit those
chents to move their accounts to the new firm without fear of litigation from the RR’s
former firm with respect to such information and solicitations, (2) If the departing team
member or partner has been a member of the team or partnership 1n a producing capacity
for less than four years, the departing team member or pariner will be free from litigation
from the RR’s former firm with respect to client solicitations and the Client Information
only for those clients that he or she introduced to the team or partnership

If accounts serviced by the departing RR were transferred to the departing RR pursuant to
a retirement program that pays a retinng RR trailing commassions on the accounts m re-
turn for certain assistance provided by the retiring RR prior to his or her retirement
transitioning the accounts to the departing RR, the departing RR s ability to take Clent
Information related to those accounts and the departing RR’s night to solicit those ac-

-9



counts shall be governed by the terms of the contract between the retiring RR, the de-
parting RR, and the firm with which both were affihated

A signatory to this protocol may withdraw from the protocol at any time and shall
endeavor to provide 10 days’ prior written notice of 1ts withdrawal to all other signatories
hereto A signatory who has withdrawn from the protocol shall cease to be bound by the
protocol and the protocol shall be of no further force or effect with respect to the
signatory The protocol will remain 1 full force and effect with respect to those
signatories who have not withdrawn

Citigroup Global Markets Inc (“Smith Bamey™)

By
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Title  Managing Director and Chief
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