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FORM ADV Applicant: Bentley Wealth Advisors, LLC SEC File Number: Date:
Part II - Page 2 201 68967 03/13/09

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

Applicant: that service. (See instruction below.)

E (1) Provides investment SUPEIVISOTY SETVICES ..........ovevevevirererrseeesessesesssseeseesesesessesesesessseseesesssesesessesenneas 90 %
: (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
E (3)  Furnishes investment advice through consultations not included in either service described above... _10 %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
] (5)  Issues special reports about securities not included in any service described above............cccecevcenee %
| (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices

o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
|:| (7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities... %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %

(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)

Yes No
B. Does applicant call any of the services it checked above financial planning or some similar term? . . . . . ..
C. Applicant offers investment advisory services for: (check all that_apply)
IEI (1) A percentage of assets under management |:| (4)  Subscription fees
(2) Hourly charges |:| (5) Commissions
(3) Fixed fees (not including subscription fees) |:| (6)  Other

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

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

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

* when compensation is payable, and if compensation is payable before service is provided, how a client may 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 IE E Trusts, estates, or charitable organizations

|:| B. Banks or thrift institutions IE F. Corporations or business entities other than those listed above
|:| C. Investment companies |:| G. Other (describe on Schedule F)

@ D. Pension and profit sharing plans

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




FORM ADV Applicant: Bentley Wealth Advisors, LLC SEC File Number: Date:
Part II - Page 3 801- 68967 03/13/09

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

EEE]  EEE] B EEE]

A. Equity securities @ H. United States government securities
(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

I.  Options contracts on:
(1) securities
(2) commodities

B. Warrants J.  Futures contracts on:

(1) tangibles
(2) intangibles

C. Corporate debt securities (other than commercial paper)

D. Commercial paper

E.  Certificates of deposit K. Interests in partnerships investing in:

F.  Municipal securities (1) real estate
(2) oil and gas interests

(3) other (explain on Schedule F)

EEE O O

G. Investment company securities:
(1) variable life insurance

(2) variable annuities @ L. Other (explain on Schedule F)
(3) mutual fund shares

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

A. Applicant’s security analysis methods include: (check those that apply)
(1) [ ] Charting @ [O] cyclical
(2) IEI Fundamental 5) |:| Other (explain on Schedule F)
3) IEI Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) |:| Inspections of corporate activities (6) IE' Annual reports, prospectuses, filings with the
3) IE Research materials prepared by others Securities and Exchange Commission
4 @ Corporate rating services ) @ Company press releases
(8) [ ] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(D IEI Long term purchases ®)] IEI Margin transactions
(securities held at least a year)
2) @ Short term purchases (6) |:| Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) @ Trading (securities sold within 30 days) @) |:| Other (explain on Schedule F)
) [ ] Short sales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)
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5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No

determining or giving investment advice to ClIENtS? ..........cooiiiiiiiiiiiiiiiii i

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

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

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

Other Business Activities. (check those that apply)

|:| A. Applicant is actively engaged in a business other than giving investment advice.
|:| B. Applicant sells products or services other than investment advice to clients.
IEI 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.)

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

|:| B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator
or commodity trading adviser.
@ C. Applicant has arrangements that are material to its advisory business or its clients with a related person who is a:

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

|:| (2) investment company |:| (8) law firm

|:| (3) other investment adviser |:| (9) insurance company or agency
|:| (4) financial planning firm IEI (10) pension consultant

|:| (5) commodity pool operator, commodity trading |:| (11) real estate broker or dealer
adviser or futures commission merchant

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

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)
Yes No

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

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

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




FORM ADV
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Applicant: Bentley Wealth Advisors, LLC

SEC File Number:

801- 68967

Date:
03/13/09

9.

Participation or Interest in Client Transactions.

Applicant or a related person: (check those that apply)

A.
B.

1 O O En

E.

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

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

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.

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

person has some financial interest.

Buys or sell for itself securities it also recommended 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 advisory services, manage Yes No
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 condition for starting or maintaining an

account?

(If yes, describe on Schedule F)

11.

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

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

SEE SCHEDULE F

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

SEE SCHEDULE F

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




FORM ADV Applicant: Bentley Wealth Advisors, LLC SEC File Number: Date:
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12.

Investment or Brokerage Discretion.

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

C INO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers t0 CIENtS? ..........cccoevirviinriiniinieinereee e

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

¢ the products, research and services

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

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

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

13.  Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A.  ispaid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No

services) from a non-client in connection with giving advice toclients? .. ............ ... ... .. .....
Yes No
B.  directly or indirectly compensates any person for client referrals?. ......... ... ... ... .. .. .. ...
(For each yes, describe the arrangements on Schedule F.)
14.

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

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

. requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance Sheet?..........ccooevieiiiiieieeie e

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Bentley Wealth Advisors, LLC
Continuation Sheet for Form ADV Part I1 801- 58967 03/13/09

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

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Bentley Wealth Advisors, LLC 01-0610639

Item of Form
(identify) Answer

Financial Planning and Consulting

Houtrly & Fixed Fees: For consulting engagements under financial planning services, Bentley Wealth
Advisors, LLC, an SEC registered investment adviser ("Bentley"), will be compensated by houtly or flat
fees, based on the complexity of the plans involved and the client's financial objectives and needs. Such
services will include, as needed, a completed profile of each client's financial circumstances, resources,
needs, investment objectives, risk tolerance, long-term and short-term goals, and investment
sophistication.

Fees are charged at rates ranging from $75 to $300 per hour and billed monthly, or are on a fixed fee basis,
subject to specified minimums. The exact fees to be charged for these services will be specified in a client
agreement executed before service begins. Partial planning fees may be paid in advance with the balance
due upon presentation of the plan. The client may not be charged more than $500 more than 6 months in
advance.

Termination of Contract and Refund Policy

Clients may cancel a service or advisory contract within five business days of execution of the contract
without penalty. Since most fees ate for services completed, the client will be responsible for any planning
services performed up to the date of termination of the contract. The contract may be terminated upon
thirty days written notice. If the client has agreed to be billed on an hourly rate, and there is a remaining
balance of the client's deposit, it will be propetly refunded.

Investment Supervisory Services
Bentley will provide Client portfolio construction, asset management, and monitoring which constitutes an
ongoing process by which:

(a) Client's investment objectives, constraints and preferences are identified and specified;

(b) Strategies are developed and implemented through combination of financial assets;

(c) Capital market conditions and Client circumstances are monitored; and

(d) Portfolio adjustments are made as appropriate to reflect significant changes in any or all of the
above relevant variables.

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




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
Bentley Wealth Advisors, LLC

Continuation Sheet for Form ADV Part 11 801- 68967 03/13/09

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

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Bentley Wealth Advisors, LLC 01-0610639

Item of Form
(identify)

Answer

Bentley Flex Choice Program

Bentley offers the Bentley Flex Choice Program to its Clients. Client, with the assistance of their
investment adviser representative (“LAR”) will fully and accurately complete a Risk Profile Questionnaire
(“Profile”) in the form provided by Bentley describing the Client's financial situation, investment
objectives, time horizon, risk tolerance and investment preferences. Under all circumstances, Client will
be instructed to promptly notify Bentley of any material change in the information furnished by Client in
the Profile or otherwise material to Client's financial situation, investment objectives, time hotizon, risk
tolerance or investment strategy. Bentley will utilize such Profile in rendering services to Client. Upon
receipt of Client's profile, IAR and Client will determine the appropriate portfolio type based on the
results of the Profile. Client may be provided with an Investment Policy Statement (“IPS”) based on the
results of the Profile. Client and IAR may choose to exclude certain asset classes from their Bentley Flex
Choice portfolio or choose to disregard the Profile for the Portfolio Type indicated. These exclusions will
be listed in the IPS if one is provided. The currently available Bentley Flex Choice portfolio types are
designated as Ultra-Conservative, Conservative, Moderate, Growth and Aggressive Growth. Portfolio
types may be changed or created from time to time by Bentley. Bentley Flex Choice portfolios may be
implemented into individual securities, which generally consist of, but are not limited to, money market
funds, mutual funds, institutional mutual funds, stocks, bonds, unit investment trusts, ETFs and
certificates of deposit. In certain cases, non-publicly traded REIT' or limited partnerships may be held in
Client's portfolio. These are not, however, billable assets. The Bentley Flex Choice platform also offers
access to a Fund of Hedge Funds Limited Partnership ("Hedge Fund") and a Principal Protected Note
structured product ("PPN"). Unlike the non-publicly traded REITs or LPs mentioned previously, the
Hedge Fund and PPN are billable assets. The Hedge Fund will only be made available to qualified
purchasers or accredited investors as those terms are defined under applicable securities laws. The Hedge
Fund will only be made available to those Client's with a Moderate, Growth or Aggressive Growth profile
based on the results of the Profile. Any chosen risk profile or actual account risk profile will not be
considered for purposes to qualifying an investor to purchase the Hedge Fund as only scored profiles will
be utilized for this purpose. Client is limited to an investment in the Hedge Fund of not more than 10%
of the stated net worth. Furthermore, not more than 30% of Client's portfolio may be allocated to the
Hedge Fund and the PPN. The rest of the account will be allocated to the appropriate portfolio type as
determined by the Profile. The percentage allocated to each asset class within the portfolio type will be
proportionately reduced by the petcentage of the portfolio allocated to the Hedge Fund and/or the PPN.
The minimum investment amount in the Hedge Fund is $50,000. The minimum account balance required
to include an allocation to the PPN product is $100,000. Client's portfolio may be invested similar to, or
different from, other clients with the same or similar objectives. Bentley and IAR will monitor market
conditions and the performance of Client's Bentley Flex Choice portfolio. The IAR will communicate
necessary changes to the client and reposition assets as needed.

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




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
Bentley Wealth Advisors, LLC

Continuation Sheet for Form ADV Part 11 801- 68967 03/13/09

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

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Bentley Wealth Advisors, LLC 01-0610639

Item of Form
(identify)

Answer

Client's Bentley Flex Choice program may be a cash account or a matgin account. A matgin account is
one in which the firm carrying the account lends cash to the Client with which to purchase securities.
Unlike a cash account, a margin account allows a client to buy securities by borrowing the money.
Investors usually open margin accounts to take advantage of an opportunity to leverage their investment,
rather than because they don't have the money to make the full securities purchase. While the use of
margin may offer the potential to leverage an investment, buying securities on margin also subjects Client
to additional costs and risks that should be carefully considered.

Client will be instructed to notify Bentley of any changes in their investment objectives. Client may
change the Bentley Flex Choice portfolio type if Client's objectives or risk tolerance changes. The
minimum initial investment in the Bentley Flex Choice Program is $30,000.00.

All trades in the Bentley Flex Choice Program will be referred to 1st Global Capital Corp. for execution.
Certain IARs of Bentley are also registered representatives of 1st Global Capital Corp. Trades are
executed through 1st Global Capital Corp. in order to maximize trading efficiencies by utilizing a common
custodian. In addition, pursuant to NASD Rule 3040, registered representatives of 1st Global Capital
Cortp. are limited to executing transactions through 1st Global Capital Corp. Clients are advised that a
conflict of interest may exist since 1st Global Capital Corp. will receive compensation on the transactions.
All assets in the Bentley Flex Choice Program will be custodied through National Financial Services, LLC
(“NFS”).

Client's Bentley Flex Choice Account may be a discretionary account for with IAR need not seek client
approval prior to purchasing or repositioning assets. Client must provide written authorization to allow
their IAR to utilize discretion in the account.

As a matter of course, no more than 50% of Client's Bentley Flex Choice Portfolio may be invested in
equities and no equity position should be greater than 5% of the total portfolio value. Bentley may waive
this policy if circumstances deem it to be appropriate.

Bentley Portfolio Choice Program

Bentley offers the Bentley Portfolio Choice Program to its Clients. Client, with the assistance of their IAR
will fully and accurately complete a Risk Profile Questionnaire (“Profile”) in the form provided by Bentley
describing the Client's financial situation, investment objectives, time hotizon, risk tolerance and

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




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
Bentley Wealth Advisors, LLC

Continuation Sheet for Form ADV Part 11 801- 68967 03/13/09

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

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Bentley Wealth Advisors, LLC 01-0610639

Item of Form
(identify)

Answer

investment preferences. Under all circumstances, Client will be instructed to promptly notify Bentley of
any material change in the information furnished by Client in the Profile or otherwise material to Client's
financial situation, investment objectives, time horizon, risk tolerance or investment strategy. Bentley will
utilize such Profile in rendering services to Client. Upon receipt of Client's profile, IAR and Client will
determine the appropriate portfolio type based on the results of the Profile and purchase a combination of
mutual funds and/or ETFs in Client's account. The curtently available Bentley Portfolio Choice portfolio
types are designated as Ultra-Conservative, Conservative, Moderate, Growth and Aggressive Growth.
Portfolio types may be changed or created from time to time by Bentley. Client may be provided with an
Investment Policy Statement (“IPS”) based on the results of the Profile. Client and IAR may choose to
exclude certain asset classes from their Bentley Portfolio Choice portfolio or choose to disregard the
Profile for the Portfolio Type indicated. These exclusions will be listed in the IPS if one is provided.
Bentley Portfolio Choice portfolios may be implemented into individual securities, which generally consist
of, but are not limited to, money market funds, mutual funds, and ETFs. The PPN product is also
available for purchase in this platform. The minimum account balance required to include an allocation to
the PPN product is $100,000. Nor more than 30% of Client's portfolio may be allocated to the PPN. The
rest of the account will be allocated to the appropriate portfolio type as determined by the Profile. The
percentage allocated to each asset class within the portfolio type will be proportionately reduced by the
petcentage of the portfolio allocated to the PPN. The Client's portfolio may be invested similar to, or
different from, other clients with the same or similar objectives. Bentley and IAR will monitor market
conditions and the performance of Client's Bentley Portfolio Choice portfolio. The IAR will communicate
necessary changes to the client and reposition assets as needed. Bentley will automatically rebalance the
Client's Portfolio Choice portfolio back to its original target percentages in accordance with the
rebalancing schedule and tolerances determined by IAR and Client. Bentley Portfolio Choice portfolios
will be managed on a discretionary basis. Bentley will have the authority to automatically rebalance the
account according to the agreed upon target allocation and rebalancing schedule. This discretionary
authority shall include the authority, without first consulting the Client to determine the amount of assets
in each asset class in the Client's account to be bought ot sold in order to rebalance the account back to its
original target percentages, including the authority to buy, sell, select, remove and replace securities for the
account. Client may incur short-term redemption fees upon the liquidation of a mutual fund position for
purposes of rebalancing or the replacement of one fund for another in the portfolio. Bentley will attempt
to have these fees waived at the time of redemption but waiver of these fees is at the sole discretion of the
mutual fund sponsor. Neither Bentley nor IAR will have the authority to withdraw funds or securities
from Client's account other than for payment of quattetly management fees as agreed to in writing by the
Client. Special rebalancing considerations will be made for those accounts incorporating an allocation to
the PPN. This product is available in 3 and 5 year maturities. As such, the portion of the Client's account

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




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
Bentley Wealth Advisors, LLC

Continuation Sheet for Form ADV Part 11 801- 68967 03/13/09

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

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Bentley Wealth Advisors, LLC 01-0610639

Item of Form
(identify)

Answer

allocated to the asset allocation will be rebalanced independent of the PPN portion of the account. The
asset allocation model will be rebalanced back to the original target allocations of that model if it is not
teasible for Bentley to incorporate the PPN into the equation. Once the PPN matures, IAR and Client will
make a determination as to the disposition of the funds and will have an opportunity to rebalance the
account at that time.

Securities in Client's Bentley Portfolio Choice account may not be purchased using margin.

Client will be instructed to notify Bentley of any changes in their investment objectives. Client may change
the Bentley Portfolio Choice portfolio type if Client's objectives or risk tolerance changes. The minimum
initial investment in the Bentley Portfolio Choice Program is $30,000.00.

All trades in the Bentley Portfolio Choice Program will be referred to 1st Global Capital Corp. for
execution. Certain IARs of Bentley are also registered representatives of 1st Global Capital Corp. Trades
are executed through 1st Global Capital Corp. in order to maximize trading efficiencies by utilizing a
common custodian. In addition, pursuant to NASD Rule 3040, registered representatives of 1st Global
Capital Corp. are limited to executing transactions through 1st Global Capital Corp. Clients are advised
that a conflict of interest may exist since 1st Global Capital Corp. will receive compensation on the
transactions. All assets in the Bentley Portfolio Choice Program will be custodied through National
Financial Services, LLC (“NFS”).

Bentley Flex Choice and Portfolio Choice Program Compensation

Bentley will be compensated by fees (“Advisory Fees”) for providing advisory services to the Bentley Flex
Choice Program and Bentley Portfolio Choice Program portfolios according to the following schedules.
The following information is applicable for all managed account programs:

Client will be provided with an invoice that states the value of assets, fee calculation and amount to be
withdrawn (to pay fees earned by Bentley). Client will receive a statement from NFS, the custodian,
reflecting the withdrawal of fees. It is the responsibility of the Client to verify the accuracy of the fee as
neither the custodian nor Bentley does so.

For transactions done through NFS and 1st Global Capital Corp. (broker-dealer of record), a portion of
the transaction costs may be kept by 1st Global Capital Corp.

The fees charged by Bentley are in addition to fees charged by any mutual fund in which a Client may
invest. The mutual funds that make up the Client's portfolio will assess charges and fees at the fund level,
including fees for investment management services and 12b-1 distribution charges. Clients may also be
charged early redemption fees should fund holdings in the account be liquidated within a certain period of
time, typically within 30 to 180 days dependent upon a fund company's policies.

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




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
Bentley Wealth Advisors, LLC

Continuation Sheet for Form ADV Part 11 801- 68967 03/13/09
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Client will choose a default money market fund upon establishing the account. Cash received into the
account will be automatically swept into the default money market account. Depending on the fund, there
may be an annual asset based fee charged by the money market fund. The fees and charges of the fund
will be listed in the fund's prospectus.

Bentley shall not receive commissions for the sale or redemption of stocks, bonds or mutual funds in
Client's managed account portfolio.

Lower fees for comparable services may be available from other sources.

Upon initial implementation of the portfolio, Advisory Fees will be charged in advance upon
establishment of the value of the portfolio based upon the proportion of the number of days remaining in
the quarter. Thereafter, fees will be charged quarterly based on the value of the portfolio on the last
business day of the prior quarter or the date the custodian values the portfolio for the month-end
statement at the end of the prior quarter. The value of the portfolio generally includes the value of all of
the securities held in the account with the exception of non-billable assets. This includes the value of
money market mutual funds held in the account. The Advisory Fees are payable upon initial statement at
the end of the prior quarter. The Advisory Fees payable upon the initial implementation of the account
are payable by Client upon receipt of an invoice from Bentley or collected directly from the account.
Advisory fees for all subsequent periods, pursuant to a fee authorization and initial power of attorney
signed by Client, are calculated as of the last business day of the previous quarter. If the account does not
contain sufficient amounts to pay Advisory Fees, Bentley has limited authority to sell or redeem securities
in sufficient amounts to pay Advisory Fees. Client may reimburse the portfolio for Advisory Fees paid to
Bentley.

For Clients who have chosen to pay upon receipt of an invoice, fees due and payable that have not been
collected after 45 days of sending of the invoice will be debited from the account. Further, if Client fails to
pay invoice after the second notice, the amount will be changed to be automatically debited each quarter.

The fees and expenses of the PPN product may change from offering to offering. For a complete
breakdown of the fees and expenses of the PPN product, please refer to the offering documents.
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Bentley Flex Choice Program Fee Schedule
Annual Advisory Fee up to a maximum of 3.00% of assets under management

(a) Advisory Fee does not include costs of certain fees and charges related to account services
provided by the custodian.

(b) Advisory Fee will be deducted quarterly from Client's account or may be billed directly to Client or
deducted from another Client account.

(¢) Portfolios shall bear mutual fund / equity / ETF transaction costs of no more than $15.00 per
trade. Portfolios shall bear fixed income transaction costs of no more than $39.50 per trade.
Portfolios shall bear UIT transaction costs of no more than $35.00 per trade. Portfolios shall bear
foreign equity transaction costs of no more than $90.00 per trade. Transaction costs ate not
commissions; they are clearing costs charged by the designated clearing firm on the account. IAR
or Bentley may elect at its option to bear the cost of transactions under certain circumstances.

(d) Bentley does not charge performance-based fees.

(e) Bentley and Client will establish the Annual Advisory Fee within the range stated above.

The Hedge Fund will also be subject to underlying fund expenses including management and other
servicing fees. The Client may be responsible for a repurchase fee of up to 5% of the amount requested if
the Client requests a distribution and has been invested in the Hedge Fund for less than 12 months. The
Hedge Fund may also assess a performance fee. The General Partner will be allocated a performance
allocation that is equal to 10% of the new net profits of the Hedge Fund (calculated annually or upon the
withdrawal of interests of the Hedge Fund by a Partner) over the yield-to-maturity of the 90 day U.S.
Treasury Bill as reported by The Wall Street Journal for the last business day for the preceding calendar
year of the Hedge Fund. For more information regarding the fees of the Hedge Fund, please refer to the
Private Placement Memorandum offered at the time of sale and available from the Hedge Fund directly.

Bentley will pay a portion of its fee to 1st Global Advisors, Inc., an affiliate of 1st Global Capital Corp.,
for certain administrative services, including reporting and billing. Client will not be charged a separate fee
by 1st Global Advisors, Inc.
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Bentley Portfolio Choice Program Fee Schedule
Annual Advisory Fee up to a maximum of 3.00% of assets under management

(a) Advisory Fee does not include costs of certain fees and charges related to account services
provided by the custodian.

(b) Advisoty Fee will be deducted quartetly from Client's account or may be billed directly to
Client.

(¢) Portfolios shall bear mutual fund / equity / ETF transaction costs of no more than $15.00 per
trade. Portfolios shall bear fixed income transaction costs of no more than $39.50 per trade.
Portfolios shall bear UIT transaction costs of no more than $35.00 per trade. Portfolios shall
bear foreign equity transaction costs of no more than $90.00 per trade. Transaction costs are
not commissions; they are clearing costs charged by the designated clearing firm on the
account. IAR or Bentley may elect at its option to bear the cost of transactions under certain
circumstances.

(d) Bentley does not chatrge performance-based fees.

(e) Bentley and Client will establish the Annual Advisory Fee within the range stated above.

Bentley will pay a portion of its fee to 1st Global Advisors, Inc., an affiliate of 1st Global Capital Corp.,
for certain administrative services, including reporting and billing. Client will not be charged a separate fee
by 1st Global Advisors, Inc.

Termination

Client may terminate their agreement with Bentley within five (5) business days of signing their agreement
without incurring any advisory fees. Furthermore, Client or Bentley may terminate their agreement at any
time and for any reason, upon thirty (30) days written notice to the other party. Upon notice of
termination, Bentley will await further instructions from Client as to what steps Client requests to liquidate
and / or transfer the portfolio and remit the proceeds. Upon instructions received, Bentley will instruct
brokers, dealers, mutual fund sponsors and others to liquidate and / or transfer the portfolio and remit
proceeds to Client. A refund of Bentley's unearned advisory fee will be made on a prorated basis as
determined by Bentley. Bentley can make no representation regarding puts, holds or other investment
features that may limit a Client's ability to liquidate or transfer all or a portion of his / her portfolio. In
these cases, Bentley will consider their agreement terminated as per the language in the agreement and
stated here. For information on features that may limit or impair the ability to sell or transfer an asset, the
Client is advised to review the prospectus, offering document or participation agreement.
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Types of Investments

Bentley offers advice on interests in partnerships investing in Housing Tax Credits. Bentley may also offer
interests in other limited partnerships, including the Hedge Fund. Additionally, Bentley may offer advice
on a structured product in the form of a principal protected note. Bentley may also offer advice on
investments in other types of limited partnerships and Real Estate Investment Trusts (REITS).

Education and Business Standards

Bentley requires a college education and experience in the areas of tax, investment, retirement, insurance
and estate planning as the minimum standard for its professional staff. Additionally, all professional staff
must have demonstrated credentialed expertise by obtaining and maintaining all appropriate securities
licenses (Series 6 or 7 and Seties 65, 63 or 66) and other professional licenses such as, but not limited to,
CPA, CFP, CLU oz JD.

Massachusetts law (Sec. 203A) requires advisers to disclose information on disciplinary history and the
registration of the adviser and its associated persons. This information may be obtained via the U.S.
Securities and Exchange Commission public disclosure website at
www.sec.gov/checkoutbrokersandadvisers, by phone at (202) 942-8090 or the Massachusetts Securities
Division, One Ashburton Place, 17™ Floor, Boston, Massachusetts 02108.

Name: Harold E. Briggs, Jr.

D.0.B.:3/12/1956

Education: Bryant College

Business Background for Last Five Years:

Bentley Wealth Advisors, LLC Inv. Adv. Rep. 5/2003 - Present
DiSanto, Priest & Co. CPA/CFP 1/2003 - Present

Creative Resources Inv. Adv. Inv. Adv. Rep. 6/2002 - 5/2003
1st Global Capital Corp. Registered Rep. 2/2002 - Present

1st Global Advisoty Svs. Inv. Adv. Rep. 2/2002 - Present
Finkel, DiSanto, Forsythe,

Sciuto & Martin, Inc. CPA/CFP 1/2002 - 12/2002

Allmerica Financial Corp. Director 9/1999 - 12/2001
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Name: David P. DiSanto

D.O.B.: 2/28/1957

Education: Bryant College

Business Background for Last Five Years:

Bentley Wealth Advisors, LLC Inv. Adv. Rep 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present

Finkel, DiSanto, Forsythe,

Sciuto & Martin, Inc. Partner/CPA Over 5 Years

Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 2008

Name: Robert A. D'Amico

D.O.B.: 11/02/1961

Education: Bryant College

Business Background for Last Five Years:

Bentley Wealth Advisors, LLC Inv. Adv. Rep 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present

Finkel, DiSanto, Forsythe,

Sciuto & Martin, Inc. Partner/CPA Over 5 Years

Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 5/2003

Name: Thomas N. Forsythe

D.O.B.: 8/07/1952

Education: Northeastern University/Bryant College

Business Background for Last Five Years:

Bentley Wealth Advisors, LLC Inv. Adv. Rep. 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present

Finkel, DiSanto, Forsythe,

Sciuto & Martin, Inc. Partner/CPA Over 5 Years

Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 5/2003
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Name: James Martin

D.O.B.:4/10/1948

Education: Southeastern Massachusetts University

Business Background for Last Five Years:

Bentley Wealth Advisors, LLC Inv. Adv. Rep. 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present

Finkel, DiSanto, Forsythe,

Sciuto & Martin, Inc. Partner/CPA Over 5 Years

Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 5/2003

Name: Frank Sciuto

D.O.B.: 10/28/1948

Education: Northeastern University/Bryant College
Business Background for Last Five Years:

Bentley Wealth Advisors, LLC Inv. Adv. Rep. 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present
Finkel, DiSanto, Forsythe,

Sciuto & Martin, Inc. Partner/CPA Over 5 Years

Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 5/2003
1st Global Capital Corp. Registered Rep. 2/2002 - Present
1st Global Advisory Svs. Inv. Adv. Rep. 9/2002 - Present

Name: William Pirolli

D.O.B.: 01/18/1958

Education: Bryant University

Business Background for Last Five Years:

Bentley Wealth Advisors, LLC Inv. Adv. Rep. 1/2008 - Present
DiSanto, Priest & Co. Partner/CPA 1/2007 - Present

Pirolli, Deller & Conaty Partner/CPA 01/2001 - 12/2006
Pirolli, Deller & Grande Partner/CPA 07/1978 - 12/2000
Creative Resoutces Inv. Adv. Inv. Adv. Rep. 03/2000 - 12/2007

Name: John Brough

D.O.B.: 02/23/1956

Education: University of Rhode Island / Bryant University

Business Background for Last Five Years:

Bentley Wealth Advisors, LLC Inv. Adv. Rep. 7/2007 - Present

DiSanto, Priest & Co. Partner/CPA 1/2003 - Present

Priest, Kortick, Demetrchant & Brough Partner/CPA 08/1996 - 12/2002
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Other Business Activities

Persons associated with Bentley, including its owners, members and officers are licensed as CPA's,
insurance agents and/or broker/dealer registered representatives. Accordingly, they may spend a
considerable amount of time providing tax and accounting services to clients, selling insurance products or
conducting securities related transactions. Such persons associated with Bentley spend at least 80% of their
time on the activities outlined above, other than those conducted by Bentley. The managing
member/director of Bentley, Harold E. Briggs, Jt., spends approximately 10% of his time on such other
activities.

All members, owners and/or officers of Bentley are also employees and/or shareholders of the public
accounting firm DiSanto, Priest & Co. As such, the clients to whom they offer Bentley's setvices ate
frequently the same as those they offer accounting, tax and business consulting services through DiSanto,
Priest & Co.

All Members, owners and/or officers of Bentley atre directly, or indirectly, owners of Bentley Employee
Benefit Group, LLC, a pension administration and employee benefits consulting firm. As such, the clients
to whom they offer Bentley's services are frequently the same as those they offer pension and employee
benefit consulting services to through Bentley Employee Benefits Group, LLC.

Harold E. Briggs, Jr. and Frank T. Sciuto are registered representatives of 1% Global Capital Corp., a
registered broker-dealer, Member FINRA / SIPC. Clients are under no obligation to putchase or sell
securities through the advisory representatives. However, if they choose to implement the plan,
commissions may be earned in addition to any fees paid for advisory services. Commissions may be
higher to lower at 1% Global than at other broker-dealers. Advisory representatives may have a conflict of
interest in having Clients purchase securities or insurance related products through 1% Global in that the
higher their production with 15 Global the greater chance for obtaining a higher payout on commissions
earned. Further, advisory representatives are restricted to only offering those products and services that
have been reviewed and approved for offering to the public through 1% Global Capital Corp.

Certain mutual funds in which a Client may invest may pay marketing fees, service fees, including
shareholder setvice fees, 12b-1 fees to 1st Global Capital Corp. for marketing services ot the performance
of certain administrative tasks associated with making an investment in such fund. All or a portion of
such fees may be rebated to you or credited against the fees otherwise payable by you to us. These fees
may also be retained by 1st Global Capital Corp. in their entirety.

Some of our IARs who are also registered representatives of 1st Global Capital Corp. may receive from
time to time 12b-1 distribution fees from mutual funds in which they have placed their Client's funds.
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Bentley clients ate under no obligation to buy or sell investment products or conduct any other business
with 1st Global Capital Corp. or 1st Global Advisors, Inc. The client is free to conduct business with any
insurance company, registered investment advisor and/or execute securities transactions with any
broker/dealer. This is disclosed to the client.

1% Global Capital Corp. has a clearing relationship with National Financial Services, LLC (“NFS, LLC”),
member SIPC. NFS, LLC will execute trades in client accounts at the direction of Bentley. NFS, LLC will
setve as custodian of the securities in Clients' accounts. Trades will be referred to 1% Global Capital Corp.,
a broker-dealer, for execution. Clients are advised that a conflict of interest exists since the broker-dealer
may receive compensation on the transactions.

Conditions for Managing Accounts

Bentley has a $30,000 minimum balance requirement in order to manage a portfolio for the Bentley Flex
Choice and Bentley Portfolio Choice program. Bentley may choose to waive these minimums in its sole
discretion as circumstances dictate.

Bentley will not participate / vote in class action lawsuits on behalf of clients.

Review of Accounts

All accounts are marked to market daily and reviewed quarterly by the staff of Bentley or its designee for
compliance with Client's written investment policy and verification of authorized trades. All performance
repotts prepated by Bentley ate electronically audited for accuracy by Bentley's designee ptior to being
provided to IARs for distribution to Clients. The electronic audit process is designed to identify issues
such as asset allocation discrepancies, account reconciliation irregularities, and unusual performance for
the overall portfolio as well as specific asset classes. Reports that do not pass the audit process are
reviewed and if necessary corrected before being provided to IARs for distribution to the Client. Bentley
Portfolio Choice program accounts utilize an automatic rebalance process designed to assure alignment
with the Client's stated asset allocation.

Bentley will provide portfolio performance reports to IARs for distribution to Clients quarterly. Such
reports will usually be prepared not later than 20 business days after the end of each calendar quarter.

Reviews of client portfolios may be performed as part of an houtly or fixed fee arrangement. Such reviews
are conducted on a case-by-case basis, the frequency of which is determined by each individual client.
Accounts may be reviewed more frequently based upon factors such as size and investment sophistication.
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Portfolio performance reports are supplied to the client, directly from their outside portfolio managers.
Bentley may be engaged on an houtly or fixed fee basis to review and discuss portfolio performance with
clients. Such meetings are conducted on a case-by-case basis, the frequency of which is determined by each
individual client.

Investment Discretion

Under the Bentley Flex Choice Program and the Bentley Portfolio Choice Program, Bentley may have
discretion over the type of securities bought and sold as well as dollar amounts without first obtaining
Client's permission for each transaction. Client agrees to this upon the choice of this program and their
signature on the Investment Advisory Agreement with Bentley.

If a Client wishes to participate in the Bentley Flex Choice Program or the Bentley Portfolio Choice
Program, Client must select 1st Global Capital Corp. as the broker-dealer of record. Certain IARs of
Bentley are also registered representatives of 1st Global Capital Corp. Trades are executed through 1st
Global Capital Corp. in order to maximize trading efficiencies by utilizing a common custodian. Clients
are advised that a conflict of interest may exist since 1st Global Capital Corp. will receive compensation on
the transactions.

IARs of Bentley may be registered representatives of 1°* Global Capital Corp. Transaction fees may be
generated through securities transactions executed through 1% Global Capital Corp. Transaction fees are
necessaty to process trades; they are not commissions. All transactions receive prior approval from Client,
except those in discretionary accounts. Trades are executed through 1% Global Capital Corp. For most
products sold to Clients, commissions will be listed in the prospectus and may not vary. But for some
products, especially individual stocks and bonds, related persons may charge less than “full” or “standard”
commissions. In no case may they charge an additional commission. This may be done at the sole
discretion of Bentley and without Client's approval. In addition, “load waived”” mutual funds may also be
sold, if allowed by prospectus. This means the “load” or “commission” is waived and the Client is not
required to pay the full commission as stated in the prospectus. In most cases this is only allowed for
mutual funds purchased within an advisory account. Commission may be higher or lower than other
firms. Bentley will recommend 1% Global Capital Corp. and its clearing firm, National Financial Services,
LLC, as the broker-dealer and custodian for advisory accounts. As registered representatives of 1% Global
Capital Corp., certain principals of Bentley may receive 12b-1 fees from mutual funds in which Client
assets are invested. Bentley or its delegate monitors the execution of the trades to make sure they are
competitive in the marketplace.
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1%t Global Capital Corp. or National Financial Services, LLC transmits customer orders for execution to
various exchanges or market centers based on a number of factors. They include size of order, trading
characteristics of the security, favorable execution prices (including the opportunity for price
improvement), access to reliable market data, availability of efficient automated transaction processing and
reduced execution costs through price concessions from the market centers. Certain market centers may
execute orders at prices superior to the publically traded quoted market in accordance with their rules or
practices.

All accounts of Bentley will be custodied at National Financial Services, LLC and will use 1% Global
Capital Cotp. the broker / dealer of record.

Additional Compensation

Bentley may enter into arrangements where clients will be referred to third party money managers. These
outside managers will provide complete portfolio construction, asset management, asset custody,
monitoring and periodic reporting to the clients. Bentley will receive a fee from the managers for the
referral of the client. The amount of the fee received by Bentley from the separate account manager is
negotiated on a case-by-case basis and will be disclosed to the client. Any such referral arrangements will
comply with the relevant portions of the “cash solicitation” rule (Rule 206(4)-3 of the Investment
Advisers Act). In particular, third party arrangements will be pursuant to a written agreement between
Bentley and the solicitor and all required disclosures will be made.

Bentley may receive client referrals from outside individuals or organizations (usually attorneys, other
CPA's or other professionals). These individuals may receive a portion of the fees charged to the client,
but in no event will the client be charged additional fees to offset those paid to the referral source. Proper
licensing (if required by the states) must be maintained by any referral source that is paid, and full
disclosure will be made to clients in writing.
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	Text13: 
	0: Financial Planning and Consulting
Hourly & Fixed Fees: For consulting engagements under financial planning services, Bentley Wealth Advisors, LLC, an SEC registered investment adviser ("Bentley"), will be compensated by hourly or flat fees, based on the complexity of the plans involved and the client's financial objectives and needs. Such services will include, as needed, a completed profile of each client's financial circumstances, resources, needs, investment objectives, risk tolerance, long-term and short-term goals, and investment sophistication.
 
Fees are charged at rates ranging from $75 to $300 per hour and billed monthly, or are on a fixed fee basis, subject to specified minimums. The exact fees to be charged for these services will be specified in a client agreement executed before service begins. Partial planning fees may be paid in advance with the balance due upon presentation of the plan. The client may not be charged more than $500 more than 6 months in advance.
 
Termination of Contract and Refund Policy
Clients may cancel a service or advisory contract within five business days of execution of the contract without penalty. Since most fees are for services completed, the client will be responsible for any planning services performed up to the date of termination of the contract. The contract may be terminated upon thirty days written notice. If the client has agreed to be billed on an hourly rate, and there is a remaining balance of the client's deposit, it will be properly refunded.
 
Investment Supervisory Services
Bentley will provide Client portfolio construction, asset management, and monitoring which constitutes an ongoing process by which:
 
(a) Client's investment objectives, constraints and preferences are identified and specified;
(b) Strategies are developed and implemented through combination of financial assets;
(c) Capital market conditions and Client circumstances are monitored; and
(d) Portfolio adjustments are made as appropriate to reflect significant changes in any or all of the above relevant variables.
 
 

	Text12: 
	0: 

	Text9: Bentley Wealth Advisors, LLC
	Text10: 01-0610639
	Text14: 
	Text15: Bentley Flex Choice Program
Bentley offers the Bentley Flex Choice Program to its Clients.  Client, with the assistance of their investment adviser representative (“IAR”) will fully and accurately complete a Risk Profile Questionnaire (“Profile”) in the form provided by Bentley describing the Client's financial situation, investment objectives, time horizon, risk tolerance and investment preferences.  Under all circumstances, Client will be instructed to promptly notify Bentley of any material change in the information furnished by Client in the Profile or otherwise material to Client's financial situation, investment objectives, time horizon, risk tolerance or investment strategy.  Bentley will utilize such Profile in rendering services to Client.  Upon receipt of Client's profile, IAR and Client will determine the appropriate portfolio type based on the results of the Profile.  Client may be provided with an Investment Policy Statement (“IPS”) based on the results of the Profile.  Client and IAR may choose to exclude certain asset classes from their Bentley Flex Choice portfolio or choose to disregard the Profile for the Portfolio Type indicated.  These exclusions will be listed in the IPS if one is provided.  The currently available Bentley Flex Choice portfolio types are designated as Ultra-Conservative, Conservative, Moderate, Growth and Aggressive Growth.  Portfolio types may be changed or created from time to time by Bentley.  Bentley Flex Choice portfolios may be implemented into individual securities, which generally consist of, but are not limited to, money market funds, mutual funds, institutional mutual funds, stocks, bonds, unit investment trusts, ETFs and certificates of deposit.  In certain cases, non-publicly traded REITs or limited partnerships may be held in Client's portfolio.  These are not, however, billable assets.  The Bentley Flex Choice platform also offers access to a Fund of Hedge Funds Limited Partnership ("Hedge Fund") and a Principal Protected Note structured product ("PPN").  Unlike the non-publicly traded REITs or LPs mentioned previously, the Hedge Fund and PPN are billable assets.  The Hedge Fund will only be made available to qualified purchasers or accredited investors as those terms are defined under applicable securities laws.  The Hedge Fund will only be made available to those Client's with a Moderate, Growth or Aggressive Growth profile based on the results of the Profile.  Any chosen risk profile or actual account risk profile will not be considered for purposes to qualifying an investor to purchase the Hedge Fund as only scored profiles will be utilized for this purpose.  Client is limited to an investment in the Hedge Fund of not more than 10% of the stated net worth.  Furthermore, not more than 30% of Client's portfolio may be allocated to the Hedge Fund and the PPN.  The rest of the account will be allocated to the appropriate portfolio type as determined by the Profile.  The percentage allocated to each asset class within the portfolio type will be proportionately reduced by the percentage of the portfolio allocated to the Hedge Fund and/or the PPN.  The minimum investment amount in the Hedge Fund is $50,000.  The minimum account balance required to include an allocation to the PPN product is $100,000.  Client's portfolio may be invested similar to, or different from, other clients with the same or similar objectives.  Bentley and IAR will monitor market conditions and the performance of Client's Bentley Flex Choice portfolio.  The IAR will communicate necessary changes to the client and reposition assets as needed.
 
 
	Text16: 
	Text17: Client's Bentley Flex Choice program may be a cash account or a margin account.  A margin account is one in which the firm carrying the account lends cash to the Client with which to purchase securities.  Unlike a cash account, a margin account allows a client to buy securities by borrowing the money.  Investors usually open margin accounts to take advantage of an opportunity to leverage their investment, rather than because they don't have the money to make the full securities purchase.  While the use of margin may offer the potential to leverage an investment, buying securities on margin also subjects Client to additional costs and risks that should be carefully considered.
 
Client will be instructed to notify Bentley of any changes in their investment objectives.  Client may change the Bentley Flex Choice portfolio type if Client's objectives or risk tolerance changes.  The minimum initial investment in the Bentley Flex Choice Program is $30,000.00.
 
All trades in the Bentley Flex Choice Program will be referred to 1st Global Capital Corp. for execution.  Certain IARs of Bentley are also registered representatives of 1st Global Capital Corp.  Trades are executed through 1st Global Capital Corp. in order to maximize trading efficiencies by utilizing a common custodian.  In addition, pursuant to NASD Rule 3040, registered representatives of 1st Global Capital Corp. are limited to executing transactions through 1st Global Capital Corp. Clients are advised that a conflict of interest may exist since 1st Global Capital Corp. will receive compensation on the transactions.  All assets in the Bentley Flex Choice Program will be custodied through National Financial Services, LLC (“NFS”).
 
Client's Bentley Flex Choice Account may be a discretionary account for with IAR need not seek client approval prior to purchasing or repositioning assets.  Client must provide written authorization to allow their IAR to utilize discretion in the account.
 
As a matter of course, no more than 50% of Client's Bentley Flex Choice Portfolio may be invested in equities and no equity position should be greater than 5% of the total portfolio value.  Bentley may waive this policy if circumstances deem it to be appropriate.
 
Bentley Portfolio Choice Program
Bentley offers the Bentley Portfolio Choice Program to its Clients.  Client, with the assistance of their IAR will fully and accurately complete a Risk Profile Questionnaire (“Profile”) in the form provided by Bentley describing the Client's financial situation, investment objectives, time horizon, risk tolerance and
	Text18: 
	Text19:  investment preferences.  Under all circumstances, Client will be instructed to promptly notify Bentley of any material change in the information furnished by Client in the Profile or otherwise material to Client's financial situation, investment objectives, time horizon, risk tolerance or investment strategy.  Bentley will utilize such Profile in rendering services to Client.  Upon receipt of Client's profile, IAR and Client will determine the appropriate portfolio type based on the results of the Profile and purchase a combination of mutual funds and/or ETFs in Client's account.  The currently available Bentley Portfolio Choice portfolio types are designated as Ultra-Conservative, Conservative, Moderate, Growth and Aggressive Growth.  Portfolio types may be changed or created from time to time by Bentley.  Client may be provided with an Investment Policy Statement (“IPS”) based on the results of the Profile.  Client and IAR may choose to exclude certain asset classes from their Bentley Portfolio Choice portfolio or choose to disregard the Profile for the Portfolio Type indicated.  These exclusions will be listed in the IPS if one is provided.  Bentley Portfolio Choice portfolios may be implemented into individual securities, which generally consist of, but are not limited to, money market funds, mutual funds, and ETFs. The PPN product is also available for purchase in this platform.  The minimum account balance required to include an allocation to the PPN product is $100,000.  Nor more than 30% of Client's portfolio may be allocated to the PPN.  The rest of the account will be allocated to the appropriate portfolio type as determined by the Profile.  The percentage allocated to each asset class within the portfolio type will be proportionately reduced by the percentage of the portfolio allocated to the PPN. The Client's portfolio may be invested similar to, or different from, other clients with the same or similar objectives.  Bentley and IAR will monitor market conditions and the performance of Client's Bentley Portfolio Choice portfolio.  The IAR will communicate necessary changes to the client and reposition assets as needed.  Bentley will automatically rebalance the Client's Portfolio Choice portfolio back to its original target percentages in accordance with the rebalancing schedule and tolerances determined by IAR and Client.  Bentley Portfolio Choice portfolios will be managed on a discretionary basis.  Bentley will have the authority to automatically rebalance the account according to the agreed upon target allocation and rebalancing schedule.  This discretionary authority shall include the authority, without first consulting the Client to determine the amount of assets in each asset class in the Client's account to be bought or sold in order to rebalance the account back to its original target percentages, including the authority to buy, sell, select, remove and replace securities for the account.  Client may incur short-term redemption fees upon the liquidation of a mutual fund position for purposes of rebalancing or the replacement of one fund for another in the portfolio.  Bentley will attempt to have these fees waived at the time of redemption but waiver of these fees is at the sole discretion of the mutual fund sponsor. Neither Bentley nor IAR will have the authority to withdraw funds or securities from Client's account other than for payment of quarterly management fees as agreed to in writing by the Client. Special rebalancing considerations will be made for those accounts incorporating an allocation to the PPN.  This product is available in 3 and 5 year maturities.  As such, the portion of the Client's account 
	Text20: 
	Text21: allocated to the asset allocation will be rebalanced independent of the PPN portion of the account.  The asset allocation model will be rebalanced back to the original target allocations of that model if it is not feasible for Bentley to incorporate the PPN into the equation.  Once the PPN matures, IAR and Client will make a determination as to the disposition of the funds and will have an opportunity to rebalance the account at that time.
 
Securities in Client's Bentley Portfolio Choice account may not be purchased using margin.
 
Client will be instructed to notify Bentley of any changes in their investment objectives.  Client may change the Bentley Portfolio Choice portfolio type if Client's objectives or risk tolerance changes.  The minimum initial investment in the Bentley Portfolio Choice Program is $30,000.00.
 
All trades in the Bentley Portfolio Choice Program will be referred to 1st Global Capital Corp. for execution.  Certain IARs of Bentley are also registered representatives of 1st Global Capital Corp.  Trades are executed through 1st Global Capital Corp. in order to maximize trading efficiencies by utilizing a common custodian.  In addition, pursuant to NASD Rule 3040, registered representatives of 1st Global Capital Corp. are limited to executing transactions through 1st Global Capital Corp. Clients are advised that a conflict of interest may exist since 1st Global Capital Corp. will receive compensation on the transactions.  All assets in the Bentley Portfolio Choice Program will be custodied through National Financial Services, LLC (“NFS”).
 
Bentley Flex Choice and Portfolio Choice Program Compensation
Bentley will be compensated by fees (“Advisory Fees”) for providing advisory services to the Bentley Flex Choice Program and Bentley Portfolio Choice Program portfolios according to the following schedules.  The following information is applicable for all managed account programs:
 
Client will be provided with an invoice that states the value of assets, fee calculation and amount to be withdrawn (to pay fees earned by Bentley).  Client will receive a statement from NFS, the custodian, reflecting the withdrawal of fees.  It is the responsibility of the Client to verify the accuracy of the fee as neither the custodian nor Bentley does so.
 
For transactions done through NFS and 1st Global Capital Corp. (broker-dealer of record), a portion of the transaction costs may be kept by 1st Global Capital Corp.
 
The fees charged by Bentley are in addition to fees charged by any mutual fund in which a Client may invest.  The mutual funds that make up the Client's portfolio will assess charges and fees at the fund level, including fees for investment management services and 12b-1 distribution charges.  Clients may also be charged early redemption fees should fund holdings in the account be liquidated within a certain period of time, typically within 30 to 180 days dependent upon a fund company's policies.
	Text22: 
	Text23: Client will choose a default money market fund upon establishing the account.  Cash received into the account will be automatically swept into the default money market account.  Depending on the fund, there may be an annual asset based fee charged by the money market fund.  The fees and charges of the fund will be listed in the fund's prospectus.
 
Bentley shall not receive commissions for the sale or redemption of stocks, bonds or mutual funds in Client's managed account portfolio.
 
Lower fees for comparable services may be available from other sources.
 
Upon initial implementation of the portfolio, Advisory Fees will be charged in advance upon establishment of the value of the portfolio based upon the proportion of the number of days remaining in the quarter.  Thereafter, fees will be charged quarterly based on the value of the portfolio on the last business day of the prior quarter or the date the custodian values the portfolio for the month-end statement at the end of the prior quarter.  The value of the portfolio generally includes the value of all of the securities held in the account with the exception of non-billable assets.  This includes the value of money market mutual funds held in the account.  The Advisory Fees are payable upon initial statement at the end of the prior quarter.  The Advisory Fees payable upon the initial implementation of the account are payable by Client upon receipt of an invoice from Bentley or collected directly from the account.  Advisory fees for all subsequent periods, pursuant to a fee authorization and initial power of attorney signed by Client, are calculated as of the last business day of the previous quarter.  If the account does not contain sufficient amounts to pay Advisory Fees, Bentley has limited authority to sell or redeem securities in sufficient amounts to pay Advisory Fees.  Client may reimburse the portfolio for Advisory Fees paid to Bentley.
 
For Clients who have chosen to pay upon receipt of an invoice, fees due and payable that have not been collected after 45 days of sending of the invoice will be debited from the account. Further, if Client fails to pay invoice after the second notice, the amount will be changed to be automatically debited each quarter. 
 
The fees and expenses of the PPN product may change from offering to offering.  For a complete breakdown of the fees and expenses of the PPN product, please refer to the offering documents.
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	Text27: Bentley Flex Choice Program Fee Schedule
Annual Advisory Fee up to a maximum of 3.00% of assets under management
 
(a) Advisory Fee does not include costs of certain fees and charges related to account services provided by the custodian.
(b) Advisory Fee will be deducted quarterly from Client's account or may be billed directly to Client or deducted from another Client account.
(c) Portfolios shall bear mutual fund / equity / ETF transaction costs of no more than $15.00 per trade.  Portfolios shall bear fixed income transaction costs of no more than $39.50 per trade.  Portfolios shall bear UIT transaction costs of no more than $35.00 per trade.  Portfolios shall bear foreign equity transaction costs of no more than $90.00 per trade.  Transaction costs are not commissions; they are clearing costs charged by the designated clearing firm on the account.  IAR or Bentley may elect at its option to bear the cost of transactions under certain circumstances.
(d) Bentley does not charge performance-based fees.
(e) Bentley and Client will establish the Annual Advisory Fee within the range stated above.
 
The Hedge Fund will also be subject to underlying fund expenses including management and other servicing fees.  The Client may be responsible for a repurchase fee of up to 5% of the amount requested if the Client requests a distribution and has been invested in the Hedge Fund for less than 12 months.  The Hedge Fund may also assess a performance fee.  The General Partner will be allocated a performance allocation that is equal to 10% of the new net profits of the Hedge Fund (calculated annually or upon the withdrawal of interests of the Hedge Fund by a Partner) over the yield-to-maturity of the 90 day U.S. Treasury Bill as reported by The Wall Street Journal for the last business day for the preceding calendar year of the Hedge Fund.  For more information regarding the fees of the Hedge Fund, please refer to the Private Placement Memorandum offered at the time of sale and available from the Hedge Fund directly.
 
Bentley will pay a portion of its fee to 1st Global Advisors, Inc., an affiliate of 1st Global Capital Corp., for certain administrative services, including reporting and billing.  Client will not be charged a separate fee by 1st Global Advisors, Inc.
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	Text29: Bentley Portfolio Choice Program Fee Schedule
Annual Advisory Fee up to a maximum of 3.00% of assets under management
 
(a) Advisory Fee does not include costs of certain fees and charges related to account services provided by the custodian.
(b) Advisory Fee will be deducted quarterly from Client's account or may be billed directly to Client.
(c) Portfolios shall bear mutual fund / equity / ETF transaction costs of no more than $15.00 per trade.  Portfolios shall bear fixed income transaction costs of no more than $39.50 per trade.  Portfolios shall bear UIT transaction costs of no more than $35.00 per trade.  Portfolios shall bear foreign equity transaction costs of no more than $90.00 per trade.  Transaction costs are not commissions; they are clearing costs charged by the designated clearing firm on the account.  IAR or Bentley may elect at its option to bear the cost of transactions under certain circumstances.
(d) Bentley does not charge performance-based fees.
(e) Bentley and Client will establish the Annual Advisory Fee within the range stated above.
 
Bentley will pay a portion of its fee to 1st Global Advisors, Inc., an affiliate of 1st Global Capital Corp., for certain administrative services, including reporting and billing.  Client will not be charged a separate fee by 1st Global Advisors, Inc.
 
Termination
Client may terminate their agreement with Bentley within five (5) business days of signing their agreement without incurring any advisory fees.  Furthermore, Client or Bentley may terminate their agreement at any time and for any reason, upon thirty (30) days written notice to the other party.  Upon notice of termination, Bentley will await further instructions from Client as to what steps Client requests to liquidate and / or transfer the portfolio and remit the proceeds.  Upon instructions received, Bentley will instruct brokers, dealers, mutual fund sponsors and others to liquidate and / or transfer the portfolio and remit proceeds to Client.  A refund of Bentley's unearned advisory fee will be made on a prorated basis as determined by Bentley.  Bentley can make no representation regarding puts, holds or other investment features that may limit a Client's ability to liquidate or transfer all or a portion of his / her portfolio.  In these cases, Bentley will consider their agreement terminated as per the language in the agreement and stated here.  For information on features that may limit or impair the ability to sell or transfer an asset, the Client is advised to review the prospectus, offering document or participation agreement.
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	Text31: Types of Investments
Bentley offers advice on interests in partnerships investing in Housing Tax Credits. Bentley may also offer interests in other limited partnerships, including the Hedge Fund.  Additionally, Bentley may offer advice on a structured product in the form of a principal protected note.  Bentley may also offer advice on investments in other types of limited partnerships and Real Estate Investment Trusts (REITS).
 
Education and Business Standards
Bentley requires a college education and experience in the areas of tax, investment, retirement, insurance and estate planning as the minimum standard for its professional staff.  Additionally, all professional staff must have demonstrated credentialed expertise by obtaining and maintaining all appropriate securities licenses (Series 6 or 7 and Series 65, 63 or 66) and other professional licenses such as, but not limited to, CPA, CFP, CLU or JD.
 
Massachusetts law (Sec. 203A) requires advisers to disclose information on disciplinary history and the registration of the adviser and its associated persons.  This information may be obtained via the U.S. Securities and Exchange Commission public disclosure website at www.sec.gov/checkoutbrokersandadvisers, by phone at (202) 942-8090 or the Massachusetts Securities Division, One Ashburton Place, 17th Floor, Boston, Massachusetts 02108.
 
Name: Harold E. Briggs, Jr.
D.O.B.: 3/12/1956
Education: Bryant College
Business Background for Last Five Years:
Bentley Wealth Advisors, LLC Inv. Adv. Rep. 5/2003 - Present
DiSanto, Priest & Co. CPA/CFP 1/2003 - Present
Creative Resources Inv. Adv. Inv. Adv. Rep. 6/2002 - 5/2003
1st Global Capital Corp. Registered Rep. 2/2002 - Present
1st Global Advisory Svs. Inv. Adv. Rep. 2/2002 - Present
Finkel, DiSanto, Forsythe,
Sciuto & Martin, Inc. CPA/CFP 1/2002 - 12/2002
Allmerica Financial Corp. Director 9/1999 - 12/2001
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	Text33: Name: David P. DiSanto
D.O.B.: 2/28/1957
Education: Bryant College
Business Background for Last Five Years:
Bentley Wealth Advisors, LLC Inv. Adv. Rep 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present
Finkel, DiSanto, Forsythe,
Sciuto & Martin, Inc. Partner/CPA Over 5 Years
Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 2008
 
Name: Robert A. D'Amico
D.O.B.: 11/02/1961
Education: Bryant College
Business Background for Last Five Years:
Bentley Wealth Advisors, LLC Inv. Adv. Rep 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present
Finkel, DiSanto, Forsythe,
Sciuto & Martin, Inc. Partner/CPA Over 5 Years
Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 5/2003
 
Name: Thomas N. Forsythe
D.O.B.: 8/07/1952
Education: Northeastern University/Bryant College
Business Background for Last Five Years:
Bentley Wealth Advisors, LLC Inv. Adv. Rep. 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present
Finkel, DiSanto, Forsythe,
Sciuto & Martin, Inc. Partner/CPA Over 5 Years
Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 5/2003
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	Text35: Name: James Martin
D.O.B.: 4/10/1948
Education: Southeastern Massachusetts University
Business Background for Last Five Years:
Bentley Wealth Advisors, LLC Inv. Adv. Rep. 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present
Finkel, DiSanto, Forsythe,
Sciuto & Martin, Inc. Partner/CPA Over 5 Years
Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 5/2003
 
Name: Frank Sciuto
D.O.B.: 10/28/1948
Education: Northeastern University/Bryant College
Business Background for Last Five Years:
Bentley Wealth Advisors, LLC Inv. Adv. Rep. 5/2003 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present
Finkel, DiSanto, Forsythe,
Sciuto & Martin, Inc. Partner/CPA Over 5 Years
Creative Resources Inv. Adv. Inv. Adv. Rep. 1999 - 5/2003
1st Global Capital Corp. Registered Rep. 2/2002 - Present
1st Global Advisory Svs. Inv. Adv. Rep. 9/2002 - Present
 
Name: William Pirolli
D.O.B.: 01/18/1958
Education: Bryant University
Business Background for Last Five Years:
Bentley Wealth Advisors, LLC Inv. Adv. Rep. 1/2008 - Present
DiSanto, Priest & Co. Partner/CPA 1/2007 - Present
Pirolli, Deller & Conaty Partner/CPA 01/2001  - 12/2006
Pirolli, Deller & Grande Partner/CPA 07/1978  - 12/2000
Creative Resources Inv. Adv. Inv. Adv. Rep. 03/2000  - 12/2007
 
Name: John Brough
D.O.B.: 02/23/1956
Education: University of Rhode Island / Bryant University
Business Background for Last Five Years:
Bentley Wealth Advisors, LLC Inv. Adv. Rep. 7/2007 - Present
DiSanto, Priest & Co. Partner/CPA 1/2003 - Present
Priest, Kortick, Demerchant & Brough Partner/CPA 08/1996  - 12/2002
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	Text37: Other Business Activities
Persons associated with Bentley, including its owners, members and officers are licensed as CPA's, insurance agents and/or broker/dealer registered representatives. Accordingly, they may spend a considerable amount of time providing tax and accounting services to clients, selling insurance products or conducting securities related transactions. Such persons associated with Bentley spend at least 80% of their time on the activities outlined above, other than those conducted by Bentley. The managing member/director of Bentley, Harold E. Briggs, Jr., spends approximately 10% of his time on such other activities.
 
All members, owners and/or officers of Bentley are also employees and/or shareholders of the public accounting firm DiSanto, Priest & Co. As such, the clients to whom they offer Bentley's services are frequently the same as those they offer accounting, tax and business consulting services through DiSanto, Priest & Co.
 
All Members, owners and/or officers of Bentley are directly, or indirectly, owners of Bentley Employee Benefit Group, LLC, a pension administration and employee benefits consulting firm. As such, the clients to whom they offer Bentley's services are frequently the same as those they offer pension and employee benefit consulting services to through Bentley Employee Benefits Group, LLC.
 
Harold E. Briggs, Jr. and Frank T. Sciuto are registered representatives of 1st Global Capital Corp., a registered broker-dealer, Member FINRA / SIPC.  Clients are under no obligation to purchase or sell securities through the advisory representatives.  However, if they choose to implement the plan, commissions may be earned in addition to any fees paid for advisory services.  Commissions may be higher to lower at 1st Global than at other broker-dealers.  Advisory representatives may have a conflict of interest in having Clients purchase securities or insurance related products through 1st Global in that the higher their production with 1st Global the greater chance for obtaining a higher payout on commissions earned.  Further, advisory representatives are restricted to only offering those products and services that have been reviewed and approved for offering to the public through 1st Global Capital Corp.
 
Certain mutual funds in which a Client may invest may pay marketing fees, service fees, including shareholder service fees, 12b-1 fees to 1st Global Capital Corp. for marketing services or the performance of certain administrative tasks associated with making an investment in such fund.  All or a portion of such fees may be rebated to you or credited against the fees otherwise payable by you to us.  These fees may also be retained by 1st Global Capital Corp. in their entirety.
 
Some of our IARs who are also registered representatives of 1st Global Capital Corp. may receive from time to time 12b-1 distribution fees from mutual funds in which they have placed their Client's funds.
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	Text39: Bentley clients are under no obligation to buy or sell investment products or conduct any other business with 1st Global Capital Corp. or 1st Global Advisors, Inc. The client is free to conduct business with any insurance company, registered investment advisor and/or execute securities transactions with any broker/dealer. This is disclosed to the client.
 
1st Global Capital Corp. has a clearing relationship with National Financial Services, LLC (“NFS, LLC”), member SIPC.  NFS, LLC will execute trades in client accounts at the direction of Bentley.  NFS, LLC will serve as custodian of the securities in Clients' accounts.  Trades will be referred to 1st Global Capital Corp., a broker-dealer, for execution.  Clients are advised that a conflict of interest exists since the broker-dealer may receive compensation on the transactions.
 
Conditions for Managing Accounts
Bentley has a $30,000 minimum balance requirement in order to manage a portfolio for the Bentley Flex Choice and Bentley Portfolio Choice program.  Bentley may choose to waive these minimums in its sole discretion as circumstances dictate.
 
Bentley will not participate / vote in class action lawsuits on behalf of clients.
 
Review of Accounts
All accounts are marked to market daily and reviewed quarterly by the staff of Bentley or its designee for compliance with Client's written investment policy and verification of authorized trades.  All performance reports prepared by Bentley are electronically audited for accuracy by Bentley's designee prior to being provided to IARs for distribution to Clients.  The electronic audit process is designed to identify issues such as asset allocation discrepancies, account reconciliation irregularities, and unusual performance for the overall portfolio as well as specific asset classes.  Reports that do not pass the audit process are reviewed and if necessary corrected before being provided to IARs for distribution to the Client.  Bentley Portfolio Choice program accounts utilize an automatic rebalance process designed to assure alignment with the Client's stated asset allocation.
 
Bentley will provide portfolio performance reports to IARs for distribution to Clients quarterly.  Such reports will usually be prepared not later than 20 business days after the end of each calendar quarter.
 
Reviews of client portfolios may be performed as part of an hourly or fixed fee arrangement. Such reviews are conducted on a case-by-case basis, the frequency of which is determined by each individual client. Accounts may be reviewed more frequently based upon factors such as size and investment sophistication.
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	Text41: Portfolio performance reports are supplied to the client, directly from their outside portfolio managers. Bentley may be engaged on an hourly or fixed fee basis to review and discuss portfolio performance with clients. Such meetings are conducted on a case-by-case basis, the frequency of which is determined by each individual client.
 
Investment Discretion
Under the Bentley Flex Choice Program and the Bentley Portfolio Choice Program, Bentley may have discretion over the type of securities bought and sold as well as dollar amounts without first obtaining Client's permission for each transaction.  Client agrees to this upon the choice of this program and their signature on the Investment Advisory Agreement with Bentley.
 
If a Client wishes to participate in the Bentley Flex Choice Program or the Bentley Portfolio Choice Program, Client must select 1st Global Capital Corp. as the broker-dealer of record.  Certain IARs of Bentley are also registered representatives of 1st Global Capital Corp.  Trades are executed through 1st Global Capital Corp. in order to maximize trading efficiencies by utilizing a common custodian.  Clients are advised that a conflict of interest may exist since 1st Global Capital Corp. will receive compensation on the transactions.
 
IARs of Bentley may be registered representatives of 1st Global Capital Corp.  Transaction fees may be generated through securities transactions executed through 1st Global Capital Corp.  Transaction fees are necessary to process trades; they are not commissions.  All transactions receive prior approval from Client, except those in discretionary accounts.  Trades are executed through 1st Global Capital Corp.  For most products sold to Clients, commissions will be listed in the prospectus and may not vary.  But for some products, especially individual stocks and bonds, related persons may charge less than “full” or “standard” commissions.  In no case may they charge an additional commission.  This may be done at the sole discretion of Bentley and without Client's approval.  In addition, “load waived” mutual funds may also be sold, if allowed by prospectus.  This means the “load” or “commission” is waived and the Client is not required to pay the full commission as stated in the prospectus.  In most cases this is only allowed for mutual funds purchased within an advisory account.  Commission may be higher or lower than other firms.  Bentley will recommend 1st Global Capital Corp. and its clearing firm, National Financial Services, LLC, as the broker-dealer and custodian for advisory accounts.  As registered representatives of 1st Global Capital Corp., certain principals of Bentley may receive 12b-1 fees from mutual funds in which Client assets are invested.  Bentley or its delegate monitors the execution of the trades to make sure they are competitive in the marketplace.
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	Text43: 1st Global Capital Corp. or National Financial Services, LLC transmits customer orders for execution to various exchanges or market centers based on a number of factors.  They include size of order, trading characteristics of the security, favorable execution prices (including the opportunity for price improvement), access to reliable market data, availability of efficient automated transaction processing and reduced execution costs through price concessions from the market centers.  Certain market centers may execute orders at prices superior to the publically traded quoted market in accordance with their rules or practices.
 
All accounts of Bentley will be custodied at National Financial Services, LLC and will use 1st Global Capital Corp. the broker / dealer of record.
 
Additional Compensation
Bentley may enter into arrangements where clients will be referred to third party money managers. These outside managers will provide complete portfolio construction, asset management, asset custody, monitoring and periodic reporting to the clients. Bentley will receive a fee from the managers for the referral of the client. The amount of the fee received by Bentley from the separate account manager is negotiated on a case-by-case basis and will be disclosed to the client.  Any such referral arrangements will comply with the relevant portions of the “cash solicitation” rule (Rule 206(4)-3 of the Investment Advisers Act).  In particular, third party arrangements will be pursuant to a written agreement between Bentley and the solicitor and all required disclosures will be made.
 
Bentley may receive client referrals from outside individuals or organizations (usually attorneys, other CPA's or other professionals). These individuals may receive a portion of the fees charged to the client, but in no event will the client be charged additional fees to offset those paid to the referral source. Proper licensing (if required by the states) must be maintained by any referral source that is paid, and full
disclosure will be made to clients in writing.
 
 


