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 (for sponsors of wrap fee programs)  

Name of wrap fee program or programs described in attached brochure:  
 

1.    Applicability of Schedule. This Schedule must be completed by applicants that are compensated under a wrap fee program  
       for sponsoring, organizing, or administering the program, or for selecting, or providing advice to clients regarding the  
       selection of, other investment advisers in the program (“sponsors”). A wrap fee program is any program under which a  
       specified fee or fees not based directly upon transactions in a client’s account is charged for investment advisory services  
       (which may include portfolio management or advice concerning the selection of other investment advisers) and execution of  
       client transactions.  
2.    Use of Schedule.  This Schedule sets forth the information the sponsor must include in the wrap fee brochure it is required to  
       deliver or offer to deliver to clients and prospective clients of its wrap fee programs under Rule 204-3 under the federal  
       Advisers Act and similar rules of jurisdictions. The wrap fee brochure prepared in response to this Schedule must be filed  
       with the Commission and the jurisdictions as part of Form ADV by completing the identifying information on this Schedule  
       and attaching the brochure. Brochures should be prepared separately, not on copies of this Schedule. Any wrap fee brochure  
       filed with the Commission as part of an amendment to Form ADV shall contain in the upper right corner of the cover page  
       the sponsors’ registration number (801- ).  
3.    General Contents of Brochure. Unlike Parts I and II of this form, this Schedule is not organized in “check-the-box” format.  
       These instructions, including the requests for information in Item 7 below, should not be repeated in the brochure. Rather,  
       this Schedule describes minimum disclosures that must be made in the brochure to satisfy the sponsor’s duty to disclose all  
       material facts about the sponsor and its wrap fee programs. Nothing in this Schedule relieves the sponsor from any  
       obligation under any provision of the federal Advisers Act or rules thereunder, or other federal or state law to  
       disclose information to its advisory clients or prospective advisory clients not specifically required by this Schedule.  

4.    Multiple Sponsors. If two or more persons fall within the definition of “sponsor” in Item 1 above for a single wrap fee  
       program, only one such sponsor need complete the Schedule. The sponsors may choose among themselves the sponsor that  
       will complete the Schedule.  
5.    Omission of Inapplicable Information. Any information not specifically required by this Schedule that is included in the  
       brochure should be applicable to clients and prospective clients of the sponsor’s wrap fee programs. If the sponsor is  
       required to complete this Schedule with respect to more than one wrap fee program, the sponsor may omit from the  
       brochure furnished to clients and prospective clients of any wrap fee program or programs information required by this  
       Schedule that is not applicable to clients or prospective clients of that wrap fee program or programs. If a sponsor of more  
       than one wrap fee program prepares separate wrap fee brochures for clients of different programs, each brochure must be  
       filed with the Commission and the jurisdictions attached to a separate copy of this Schedule. Each such brochure must state  
       that the sponsor sponsors other wrap fee programs and state how brochures for those programs may be obtained.  

6.    Updating. Sponsors are required to file an amendment to the brochure promptly after any information in the brochure  
       becomes materially inaccurate. Amendments may be made by use of a “sticker”, i.e., a supplement affixed to the brochure  
       that indicates what information is being added or updated and states the new or revised information, as long as the resulting  
       brochure is readable. Stickers should be dated and should be incorporated into the text of the brochure when the brochure  
       itself is revised.  

7.    Contents of Brochure. Include in the brochure prepared in response to this Schedule:  
       (a) on the cover page, the sponsor’s name, address, telephone number, and the following legend in bold type or some other  
             prominent fashion:  
             This brochure provides clients with information about [name of sponsor] and the [name of program or  
             programs] that should be considered before becoming a client of the [name of program or programs]. This  
             information has not been approved or verified by any governmental authority.  
       (b) a table of contents reflecting the subject headings in the sponsor’s brochure.  
       (c) the amount of the wrap fee charged for each program or, if fees vary according to a schedule established by the  
             sponsor, a table setting forth the fee schedule, whether such fees are negotiable, the portion of the total fee (or the  
             range of such amounts) paid to persons providing advice to clients regarding the purchase or sale of specific securities  
             under the program (“portfolio managers”), and the services provided under each program (including the types of  
             portfolio management services);  



 

Schedule H of 
FORM ADV 
Page 2 

Applicant: SEC File Number: 
801- 

Date: 

(d)  a statement that the program may cost the client more or less than purchasing such services separately and a statement  
       of the factors that bear upon the relative cost of the program (e.g., the cost of the services if provided separately and the  
       trading activity in the client’s account);  
 
(e)   if applicable, a statement that the person recommending the program to the client receives compensation as a result of the  
       client’s participation in the program, that the amount of this compensation may be more than what the person would receive  
       if the client participated in other programs of the sponsor or paid separately for investment advice, brokerage, and other  
       services, and that the person may therefore have a financial incentive to recommend the wrap fee program over other  
       programs or services;  
 
(f)   a description of the nature of any fees that the client may pay in addition to the wrap fee and the circumstances under which  
       these fees may be paid (including, if applicable, mutual fund expenses and mark-ups, mark-downs, or spreads paid to  
       market makers from whom securities were obtained by the wrap fee broker);  
 
(g)  how the program’s portfolio managers are selected and reviewed, the basis upon which portfolio managers are  
       recommended or chosen for particular clients, and the circumstances under which the sponsor will replace or recommend  
       the replacement of the portfolio manager;  
 
(h)  (1) if applicable, a statement to the effect that portfolio manager performance information is not reviewed by the sponsor  
       or a third party and/or that performance information is not calculated on a uniform and consistent basis,  
     
      (2) if performance information is reviewed to determine its accuracy, the name of the party who reviews the information  
       and a brief description of the nature of the review,  
 
       (3) a reference to any standards (i.e., industry standards or standards used solely by the sponsor) under which performance  
       information may be calculated;  
 
(i)   a description of the information about the client that is communicated by the sponsor to the client’s portfolio manager, and  
       how often or under what circumstances the sponsor provides updated information about the client to the portfolio manager;  
 
(j)   any restrictions on the ability of clients to contact and consult with portfolio managers;  
 
(k)   in narrative text, the information required by Items 7 and 8 of Part II of this form and, as applicable to clients of the wrap  
       fee program, the information required by Items 2, 5, 6, 9A and C, 10, 11, 13 and 14 of Part II;  
 
(l)   if any practice or relationship disclosed in response to Item 7, 8, 9A, 9C and 13 of Part II presents a conflict between the  
       interests of the sponsor and those of its clients, explain the nature of any such conflict of interest; and  
 
(m) if the sponsor or its divisions or employees covered under the same investment adviser registration as the sponsor act as  
       portfolio managers for a wrap fee program described in the brochure, a brief, general description of the investments and  
       investment strategies utilized by those portfolio managers.  

8.   Organization and Cross References. Except for the cover page requirements in Item 7(a) above, information contained in  
      the brochure need not follow the order of the items listed in Item 7. However, the brochure should not be organized in such  
      a manner that important information called by the form is obscured.  
 
      Set forth below the page(s) of the brochure on which the various disclosures required by Item 7 are provided.  
 
                                     Page(s)                                                Page(s)                                                     Page(s)  
 
Item               7(a)         cover               Item     7(f)                                             Item           7(j)  
                      #7(b)                                           #7(g)                                                            #7(k)  
                      #7(c)                                           #7(h)                                                            #7(l)   
                      #7(d)                                           #7(i)                                                            #7(m)    
                      #7(e)                                             
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	Text10: Introduction
 
 WSAAM provides access to individual account managers and investment advisory and discretionary services to individuals and institutions through financial advisors (“FA's”).
 
The managed account services that may be offered to clients include the following:
§ searching for investment management vehicles appropriate for the Client's portfolio.
§ suggesting asset allocation strategies to meet the financial goals of the Client.
§ sponsoring a managed account or wrap free program ("Sponsor").
§ reviewing the Client's investment objectives and goals as outlined by the Client and their FA.
§ preparing written investment strategies and plans.
§ suggesting specific investment style allocations.
§ identifying tax optimization strategies.
§ evaluating and researching investment management firms and other investment vehicles.
§ identifying specific independent, unaffiliated money management firms appropriate for the Client's portfolio.
§ hiring independent money management firm(s) on behalf of the Client.
§ reporting and reviewing the performance of money management firms and other investment vehicles.
§ reporting progress toward the Client's investment goals.
§ suggesting periodic rebalancing and investment plan fine-tuning
§ providing clearing and custody services through Pershing LLC ("Pershing"), member FINRA NYSE and SIPC, or any other firm as agreed to by the client.
§ providing account statements of all activity.
§ acting as investment manager for certain discretionary proprietary products as described herein.
 
About WSAAM 
WSAAM is registered with the SEC as an investment advisor. An affiliate of WSAAM, Wall Street Access (“WSA”), is registered with FINRA and the New York Stock Exchange as a securities broker-dealer and provides the execution services for WSAAM and institutional and other high net worth Individuals. 
 
FA's utilize software and documentation, which may be provided by WSAAM to assist the Client in selecting an investment style allocation and/or a diversified portfolio of investments including investment vehicle(s) and/or managers ("Manager(s)") appropriate for the Client both initially and on an on-going basis. The FA collects financial and personal information from the Client, assists the Client in establishing investment objectives and strategies, and evaluates the suitability of the product(s) for the Client. The FA may assist the Client in selecting a Manager(s) from the list of Managers with whom WSAAM does business.  These managers are available through WSAAM's agreement with Pershing/Lockwood Advisors, Inc. (“Lockwood”) or other providers.
 
The FA provides the Client with WSAAM account opening paperwork, a WSA brokerage agreement(s), along with a copy of WSAAM's ADV Part II and Schedule H, and then the FA submits the financial information, investment objectives and account forms to WSAAM. WSAAM reviews the information provided by the Client and once approved, a brokerage account is opened with WSA for the Client's managed account assets.
 
WSAAM also offers a diversified series of Wrap Account Portfolios, which are suggested mutual fund and ETF mixes for clients across the risk spectrum. The suggested minimum initial investment is $50,000.00. These proprietary asset allocations are designed to meet the Client's investment objectives. In the Wrap Fee Portfolios, WSAAM recommends certain investment vehicles within each Portfolio for the Client's asset allocation. Client and FA may override WSAAM's suggestions as to investment vehicle, in whole or in part.  
  
	Text11: WSAAM also utilizes wrap fee programs managed by Lockwood Capital Management, Inc. (“LCM”), an investment management company, based in Malvern, Pennsylvania.  LCM offers two discretionary managed account products, Lockwood Investment Strategies (“LIS”) and Lockwood Asset Allocation Portfolios (“LAAP”), which are described fully below.  
 
Generally, WSAAM has investment discretion or other discretionary authority with respect to Client's securities, except as described below. Clients may have the ability to designate a separate account manager to manage a portion of their portfolio in a separately managed account.  In this case, the Manager(s) selected by the Clients, if any, are granted investment discretion by the Client and exercise this authority in the day-to- day portfolio management of the Client's account(s). WSAAM may exercise discretion, however, in certain instances such as, removal from the approved list or termination of a Manager, or as described below. In addition, in instances where a Manager will not accept a particular security in a client's portfolio, WSAAM may facilitate the liquidation of the rejected security and then forward the proceeds of such liquidation to the Manager. 
 
The Client is requested to inform WSAAM and the FA, at least annually, of any changes in their financial condition or of any additional investment restrictions and/or modifications to existing investment restrictions the Client wishes to impose. WSAAM will forward to the Manager(s) any responses from the Client, which would impact the daily management of the Client's portfolio. While there are no restrictions on the ability of the Client to contact and consult with Managers, it is generally preferred that the Client do so through, or together with, his or her FA. WSAAM reviews suitability for each Client account in part, based on Client assets held at WSAAM. The FA may recommend changes in the Client's Manager(s) or other investment selections; the Client can elect to change Manager(s) at any time. Further, WSAAM has the limited discretion to change the Client's Manager(s) if the Client's financial circumstances change or economic or market conditions change, to the extent that WSAAM feels that a Manager change is advisable, or, if in WSAAM's opinion, the Manager(s) selected can no longer meet the Client's investment objectives or manage according to certain investment style parameters, or there is a fundamental change in the management which would mandate a switch in Managers. A Client may also grant a limited power of attorney to the FA with respect to Manager changes or other investment selections.  
 
Generally, there is no minimum account size for WSAAM investment advisory services. Managers will generally not accept accounts under $100,000, with the minimum account size varying slightly in some instances. Firms may elect to have confirmations suppressed, in accordance with then current legal requirements. Clients may elect to have duplicate statements sent to their FA or other financial advisor. WSAAM also provides the Client's FA access to performance reports, which the FA is able to review with the Client.  
 
Products
 
A. LOCKWOOD INVESTMENT STRATEGIES (“LIS”) OFFERED BY WSAAM THROUGH LCM.
 
LIS is a discretionary, multi-discipline managed account product housed in a single portfolio with five core models. The five (5) core models span the risk/return spectrum from current income model to growth model within the context of a diversified portfolio. A Client may also choose from four (4) additional models that include exposure to non-traditional asset classes, as described more fully below. LCM, serving as the Portfolio Manager, determines asset allocation and selects both Sub-Advisers and specific investment vehicles for each investment style based on its proprietary modeling strategies, as well as its macroeconomic outlook and investment discipline. 
	Text12:  
Investors Profiles  - Traditional Asset Classes
 
Model I (Current Income)
Investor Profile: Client has a low tolerance for short-term market fluctuation. Client expects limited capital appreciation with minimal risk to principal, and generally has a high desire for current income. Investments are generally a mix of bonds with small exposure to U.S. equity securities.
 
Model II (Growth & Income)
Investor Profile: Client has a low tolerance for short-term market fluctuation. Client expects modest capital appreciation with some risk to principal, and has a moderate desire for current income. Investments are generally a well-balanced mix of bonds with exposure to U.S. equity securities.
 
Model III (Conservative Growth)
Investor Profile: Client has a modest tolerance for short-term equity market fluctuation. Client expects moderate capital appreciation with tempered risk to principal, and generally has a modest desire for current income. Investments are generally a mix of globally diversified equity securities with exposure to a mix of bonds.
 
Model IV (Moderate Growth)
Investor Profile: Client has a moderate tolerance for short-term equity market fluctuation. Client expects moderate capital appreciation in exchange for additional risk to principal, and generally has a minimal desire for current income. Investments are generally a mix of globally diversified equity securities with exposure to a mix of bonds.
 
Model V (Growth)
Investor Profile: Client has a high tolerance for short-term equity market fluctuation. Client expects significant capital appreciation in exchange for an increased risk to principal, and generally has no desire for current income. Investments are generally a mix of globally diversified equity securities.
 
Investor Profiles  - Traditional Asset Classes Plus
Alternative Investments
 
Model I (Current Income)
Not Available
 
Model II (Growth & Income)
Investor Profile: Client has a low tolerance for short-term market fluctuation. Client expects modest capital appreciation with some risk to principal, and has a moderate desire for current income. Investments are generally a well-balanced mix of bonds and equity market neutral investments as bond replacements, with exposure to U.S. equity securities.
 
Model III (Conservative Growth)
Investor Profile: Client has a modest tolerance for short-term equity market fluctuation. Client expects moderate capital appreciation with tempered risk to principal, and generally has a modest desire for current income. Investments are generally a mix of globally diversified equity securities and hard assets with exposure to a mix of bonds and equity market neutral investments.
 
	Text13: Model IV (Moderate Growth)
Investor Profile: Client has a moderate tolerance for short-term equity market fluctuation. Client expects moderate capital appreciation in exchange for additional risk to principal, and generally has a minimal desire for current income. Investments are generally a mix of globally diversified equity securities and hard assets with exposure to a mix of bonds and equity market neutral investments.
 
Model V (Growth)
Investor Profile: Client has a high tolerance for short-term equity market fluctuation. Client expects significant capital appreciation in exchange for an increased risk to principal, and generally has no desire for current income. Investments are generally a mix of globally diversified equity securities, hard assets and equity market neutral investments.
 
 
LCM selects Sub-Adviser and/or investment vehicle(s), such as an exchange-traded fund (“ETF”) or mutual fund, for each investment style. When selected for inclusion within the program, each Sub-Adviser electronically provides its model portfolio (buy-list) to LCM on a daily basis. An Overlay Manager combines each of the model portfolios into one Investment Strategies portfolio designed to perform and act similar to the target benchmark for the portfolio. The Overlay Manager gathers each of the portfolios and runs an optimization program that seeks to, minimize tax implications, and create better tracking to the target benchmark. The Sub-Advisers and investment vehicles currently employed in LIS portfolios are subject to change at LCM's sole discretion.
 
B. LOCKWOOD ASSET ALLOCATION PORTFOLIOS (“LAAP”) OFFERED BY WSAAM THROUGH LCM.
 
LAAP is a discretionary, multi-discipline managed account product housed in a single portfolio. LCM, serving as the Portfolio Manager, determines asset allocation strategy and selects investment vehicles for each investment style component of the portfolios, based upon proprietary modeling strategies, macroeconomic outlook and investment research discipline.
 
Investor Profiles  - Traditional Asset Classes 
 
Model I (Current Income)
Investor Profile: Client has a low tolerance for short-term market fluctuation. Client expects limited capital appreciation with minimal risk to principal, and generally has a high desire for current income. Investments are generally a mix of bonds with small exposure to U.S. equity securities.
 
Model II (Growth & Income)
Investor Profile: Client has a low tolerance for short-term market fluctuation. Client expects modest capital appreciation with some risk to principal, and has a moderate desire for current income. Investments are generally a well-balanced mix of bonds with exposure to U.S. equity securities.
 
Model III (Conservative Growth)
Investor Profile: Client has a modest tolerance for short-term equity market fluctuation. Client expects moderate capital appreciation with tempered risk to principal, and generally has a modest desire for current income. Investments are generally a mix of globally diversified equity securities with exposure to a mix of bonds.
 
	Text6:  
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	Text14:  
Clients are also advised that they may pay more or less for services at WSAAM than they would if they purchased similar services separately from other providers.
 
In addition to the aforementioned, there may be other costs assessed which are not included in a variable rate bundled or wrap fee arrangement, such as dealer mark-ups, costs associated with the purchase and sale of certain mutual funds, odd-lot differentials, exchange or auction fees, transfer taxes, costs for transactions executed other than at WSA, electronic fund and wire transfers, fees imposed on cash management accounts, trust services charges and other charges mandated by law. Further, interest will normally be charged on a debit balance in a Client account. If Pershing has custody of the assets, it will credit interest and dividends to the account.
 
PRICING OF MANAGED ACCOUNT PRODUCTS
 
 1. WSAAM Wrap Fee Account
 
The WSAAM wrap fee account is a program offered by the firm, with brokerage through WSA and custody through the Pershing. FA's provide Clients with information on the mutual funds and ETF's offered in the program. FA's collect certain financial information from the Client, and may utilize an investment questionnaire to assist the Client in selecting an appropriate asset allocation strategy. The Client selects an investment style/asset allocation and the FA submits the appropriate paperwork to WSAAM. WSAAM reviews the Client's objectives and evaluates the suitability of the investment style selected. The Client opens a brokerage account at WSA, which provides traditional brokerage services and regular statements. WSAAM sends FA's regular performance reports, which FA's are instructed to provide to their Clients.
  
The wrap fee account is available only on a fee basis. The fee components are: 1) clearing fee and 2) FA fee.
 
2. Standard Wrap Fee Account Pricing 
In addition to other services described herein, Lockwood may perform certain managed account set-up functions for new accounts, process account maintenance requests and provide training and service support to broker-dealer clients.
 
The typical fee structure for this product is as follows:
 
Billed at Household Level
 
A. Standard wrap account Fee (In Basis Points)
 
The typical maximum Client fee is 300 bps. inclusive of brokerage, clearing and custody.  
 
This fee may be negotiated by a Client, resulting in lower fees being charged to Clients. 
 
 B. Separately managed account fee (In Basis Points)
 
The typical maximum Client fee is 300 bps. inclusive of brokerage, clearing and custody.  Also included is the Manager fee, which is approximately 90bps, and could be above or below this value depending on the manager.  
 
This fee may be negotiated by a Client, resulting in lower fees being charged to Clients.
 
                C. LIS account fee (In Basis Points)
 
The typical maximum Client fee is 300 bps. inclusive of brokerage, clearing and custody.  Also included is the LCM Program fee, which varies, as shown below, depending on a Client's balance. 
 
	Text15:  This fee may be negotiated by a Client, resulting in lower fees being charged to Clients.
 
          LCM Fee (inclusive)
Household Balance       Fee 
 
First $500,000                75 
Next $500,000               55
Next $4,000,000            40
Next $5,000,000            35
Over $10,000,000          30
 
The minimum initial investment to establish a LIS account is $250,000.  Depending upon the model or strategy chosen by the Client, a portfolio may typically hold between 5 and 300 securities.  LCM reserves the right to waive the minimum initial investment requirement, in its sole discretion.  
 
 
D. LAAP account fee (In Basis Points)
 
The typical maximum Client fee is 300 bps. inclusive of brokerage, clearing and custody.  Also included is the LCM Program fee, which varies, as shown below, depending on a Client's balance.
 
This fee may be negotiated by a Client, resulting in lower fees being charged to Clients.
 
                           LCM Fee
Household Balance       Fee
 
First $500,000               40
Next $500,000              35 
Next $4,000,000           30
Next $5,000,000           25 
Over $10,000,000         20 
 
 The minimum initial investment to establish a LAAP account is
 $50,000, with minimum subsequent investments of $1,000.00 each. 
                          LCM reserves the right to waive the minimum initial investment  
                          requirement, in its sole discretion.
  
 
(i) Delegation of Services
 
In accordance with Rule 3a-4 of the Investment Company Act of 1940, as amended,
 
WSAAM may contractually delegate certain administrative tasks to another party. In such instances, the administrative portion of the fee may be paid to that other party. If the responsibility of providing administrative services is not delegated, WSAAM will provide said services and retain the administrative fee along with its advisory fee.
 
 
 
	Text16: Some Clients may pay more or less than others depending on certain factors, including the type and size of the account, the historical or anticipated transaction activity, the range of services provided to the Client and the total Client relationship assets under management.
 
(ii) Inception and Post-Inception Billing
 
At inception, fees are billed from the date the account is opened through the end of that calendar quarter in advance. Thereafter, fees are billed in advance for the next calendar quarter based on the value of the assets at the end of the prior calendar quarter. For post-inception deposits in excess of $25,000, prorated fees on each deposit may be charged.
  
3. Clearing
 
Pershing may provide clearing services to WSA, subject to a separately negotiated clearing agreement and fee schedule. 
 
4. FA Fee
 
Generally, FA's charge fees for their services that will vary from FA to FA, depending on various factors, including the size of the Client's account relationship and the consulting services provided to Clients. FA's may combine their fee with the other fees described above in an all-inclusive manner for presentation purposes. Alternatively, FA may charge its fee separately from the services described herein, and this fee may be higher or lower than the inclusive fee depending on each FA and its Client relationship and the level of consulting services provided to the Client. 
 
5. Money Market Funds
 
WSAAM will make available money market funds through the Client's broker-dealer that can be used to invest any cash held overnight in a brokerage account holding Client's managed account. The terms of the money market fund chosen by WSAAM  are fully disclosed in each fund's prospectus.
 
6. WSAAM Portfolios
 
WSAAM offers portfolios through a wrapped fee account program. WSAAM is the sponsor and portfolio manager of the wrapped fee program. After review and approval of the asset allocations and the investment selections, WSAAM makes certain model portfolios ("Models") available to its FA's for marketing to its Clients, within a number of client risk categories such as: 
 
Models/Asset Allocation Strategy Categories
1. Conservative Income
2. Income
3. Growth & Income
4. Balanced
5. Moderate Growth
6. Aggressive Growth
	Text17:        For each investment selection within a particular model, there will be several options from which the Client and his/her financial advisor shall choose. In addition, WSAAM  will implement certain Model Updates throughout the life of a Client's account, and each Client has given WSAAM  discretion to implement such Updates. The Client and the financial advisor are responsible for reviewing all such Model Updates. Model Updates may include replacing one investment vehicle with another or changing the asset allocation. Trades are typically individual to each client account and are not generally aggregated. The Client grants limited discretion to his/her financial adviser to make changes to the investment vehicles in the Client's account throughout the life of an account.  The minimum account size for these accounts is typically $100,000.00, with minimum subsequent contributions of $1,000.00. Accounts may be funded with cash equivalents or shares of investment selections included within a given Model.  The fee for these accounts is billed quarterly in advance. 
 
OPERATIONAL ISSUES
 
A. BILLING PERIODS
At inception, fees are billed from the date the account is opened through the end of that calendar quarter in advance.  Thereafter, fees are billed in advance for the next calendar quarter based upon the value of the assets at the end of the prior calendar quarter. A prorated fee may be charged on each post-inception deposit in excess of $25,000.
  
B. TERMINATION
Clients may terminate their account agreement, without penalty, within five (5) days of WSAAM's execution of the investment advisory agreement.  Thereafter, Clients may terminate the accounts at any time in which case fees will be prorated through the termination date. Since WSAAM typically charges quarterly in advance based on the assets as of the close of business the prior quarter, the daily proration upon termination after the first year may result in a rebate to the Client of the unused portion of the quarterly fee.
 
WSAAM may, in its sole discretion, terminate a Client account provided that prior notice of such termination is given to the Client. In such instances, WSAAM shall not be liable to the Client for any loss incurred by the Client.
 
C. ACCOUNT REPORTING
 
If Pershing has custody of the assets, it may transmit to Client or to Client's Manager(s) (if elected by the Client) trade confirmations for all transactions executed through Pershing, monthly statements for each month in which there is activity and statements of securities held in custody on a quarterly basis. In addition, every Client's FA will have access to portfolio review information and account performance information. Clients and their FA's are able to review this information regularly.
   
D. REFERRAL ARRANGEMENTS
 
WSAAM may enter into agreements with third parties that will solicit investment management Clients for WSAAM and receive compensation from WSAAM for solicitation efforts. In such instances, WSAAM may give the third party solicitor either a percentage of or a set fee from the WSAAM advisory fee charged to the Client. The WSAAM advisory fee charged to the Client is not affected by the use of a third party solicitor in connection with the Client's account, the structure of the arrangement and the compensation paid to the third party solicitor will be fully disclosed to the Client pursuant to Rule 206(4) of the Investment Act of 1940, as amended.
  
 
 
 
	Text18:  WSAAM may pay certain marketing fees to companies that introduce clients to WSAAM  to compensate them for expenses incurred and time spent.
 
E. PROXIES AND CORPORATE REORGANIZATION NOTICES
 
With respect to proxy voting, if Client is a tax-qualified retirement plan subject to ERISA, Manager will be responsible for voting proxies, however, each Client may opt to retain such proxy voting rights.  With respect to Clients that are not governed by ERISA, each Client may either retain the rights to vote proxies or delegate such authority to each manager.  With respect to corporate reorganization notices, such notices are directed by WSAAM  or Pershing to the affected Manager, unless the client specifically requests receipt of such notices.
 
F. EXECUTION PRACTICES
 
 WSAAM's general policy is to enter all orders on an agency basis.  Principal trading will not be used with respect to trades in your WSAAM accounts, unless such trades are in compliance with all applicable regulatory requirements, including but not limited to prior notice to each client, as required by Section 206(3) of the Investment Advisers Act, as amended. 
 
COMPLIANCE
 
A. COMPLIANCE PLAN
 
 On April 1, 2009, WSAAM adopted its Investment Advisory Compliance Plan (the “Plan”), pursuant to Rule 206(4)-7 of the Investment Advisors Act of 1940 (“Advisers Act”).  The Plan addresses the following topics:
 
             1. Advertising
2. Advisory agreements
3. Agency cross transactions
4. Anti-money laundering
5. Best execution
6. Books and records obligations
7. Customer complaints
8. Corporate records
9. Custody
10. Directed brokerage
11. Disaster recovery
12. Disclosures
13. E-mail and other electronic communications
14. ERISA
15. Insider Trading
16. Investment Processes
17. Investment Performance
18. Personal Securities Transactions & Records
19. Principal Trading 
20. Privacy
21. Proxy Voting
22. Registration
23. Regulatory Reporting
24. Soft Dollars
25. Solicitor Arrangements
26. Supervision/Internal Controls
27. Valuations of Securities
28. Wrap Fee Adviser
29. Wrap Fee Sponsor
 
 
 
	Text19:  WSAAM employees generally receive periodic training relating to the Compliance Plan, which is amended periodically to reflect additional policies.
 
B. CODE OF ETHICS
 
On April 1, 2009, WSAAM adopted its Code of Ethics ("Code") pursuant to Rules 204A-1 and 204-2 of the Advisors Act. The Code is updated, as necessary, periodically and distributed to all personnel. Periodic training on the Code is provided to employees.
 
The Code addresses a variety of topics relating to the appropriate conduct of investment advisory personnel, including the following:
1. Fiduciary duties of advisory personnel;
2. Confidentiality duties of advisory personnel;
3. Gift policy;
4. Trading policy for advisory personnel;
5. Reporting, review and record-keeping obligations; and
6. Avoidance of conflicts of interest.
 
C. BEST EXECUTION POLICY
 
WSAAM executes its orders through Wall Street Access.  Wall Street Access has adopted a Best Execution Policy pursuant to which WSA reviews samples of trades daily. Pursuant to its best execution policy, WSA has established a best execution committee that meets quarterly to review compliance with all applicable regulations.
 
D. POTENTIAL CONFLICTS OF INTERST
 
There are certain potential or actual conflicts of interest that may exist at WSAAM that every Client should be aware of, as follows:
  
Other Relationships
 
Wall Street Access is a registered broker dealer that executes trades for a number of institutional clients, mainly hedge funds that could possibly be SMA managers, as well.  Additionally, managers of funds in which Advanced Strategies II LP, a fund of funds, invests could be SMA managers.
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WSAAM PERSONNEL
 
WSAAM generally requires that its research personnel have at least a college degree and typically looks for advanced degrees or other professional designations, such as CFA or appropriate experience in lieu of education. The following individuals comprise WSAAM's' research team:
 
 
Denis Kelleher
Chairman and CEO
Mr. Kelleher is Chairman, Chief Executive Officer and founder of Wall Street Access and Wall Street Access Asset Management. Mr. Kelleher has held these positions since our founding in 1981. Mr. Kelleher provides the vision and leadership that enables the firm to evolve one step ahead of the market. Mr. Kelleher has over 40 years of experience in the securities industry. He was a founder of Ruane Cunniff & Co., Inc., an SEC-registered investment advisor and NYSE member firm and also served as Vice President and Treasurer of the Sequoia Fund from 1970 to 1976. Prior to that, he worked for Merrill Lynch, Pierce, Fenner & Smith in various operational positions from 1958 to 1967. Mr. Kelleher is Chairman of the Board of St. John's University, and Director of the New Ireland Fund, Inc. Mr. Kelleher is a graduate of St. Brendans College and of St. John's University. Mr. Kelleher holds the following licenses: Series 7, 63, 24 and 27.
 
 
Eric Alexander
President
Mr. Alexander is President of Wall Street Access Asset Management. He has been with the firm and its affiliates since April 1990. Mr. Alexander has more than 20 years of experience in marketing and communications, including over seven years with Burson-Marsteller, a leading public relations agency. Mr. Alexander is a graduate of Emerson College and serves on its Board of Trustees, as well as the Lay Advisory Board of the Mental Illness Prevention Center at NYU School of Medicine. Mr. Alexander holds the following licenses: Series 7, 63, 9, 10 and 24.
 
 
Colleen Kelleher Sorrentino, CFA
Chief Investment OfficerMrs. Sorrentino is the Chief Investment Officer for Wall Street Access Asset Management. Colleen is a member of the firm's investment committee with specific focus on identifying portfolio managers, Manager allocations and performing ongoing due diligence. Colleen is a graduate of the University of Rochester with an MBA in Finance from the Stern School of Business at New York University. Colleen was awarded the Chartered Financial Analyst designation in 2000. Mrs. Sorrentino holds the following licenses: Series 7, 63, 4, 8 and 65. 
 
 
Thomas Burnett, CFA
Director Of ResearchThomas Burnett is the Director of Research at Wall Street Access and Wall Street Access Asset Management, providing market insights to our personnel based on his over 30 years of experience in domestic and international equity trading, risk arbitrage and equity research. He is the founder and principal author of the Merger Insight institutional research service, which serves institutional investors who are following large corporate takeovers. Prior to founding Merger Insight in 1996, Mr. Burnett held a number of positions at Merrill Lynch. Tom holds a Chartered Financial Analyst designation, and is a graduate of Williams College as well as an MBA from Stanford University Graduate School of Business. Mr. Burnett holds the following licenses: Series 7, 63, 4, 16, 65, 86 and 87.
  
 
Solomon Kahn
Securities Analyst
Solomon performs initial and ongoing research on managers and individual securities, and participates in the Investment Committee. Solomon is a graduate of Columbia University where he received a Bachelor of Science in Operations Research. He has passed all three levels of the Chartered Financial Analyst examination. Mr. Kahn holds the following licenses: Series 7, 63, and 65.
 
	Text21:  EXHIBIT A
 
WSAAM PRIVACY POLICY
 
IMPORTANT INFORMATION ABOUT PERSONAL PRIVACY
 
AND CERTAIN INFORMATION SHARING
 
At WSAAM, we appreciate the trust our customers place in us and we recognize the importance of protecting the confidentiality of nonpublic personal information that we collect about them. The information is used to ensure accuracy in reporting and record keeping, and to carry out requested transactions. It also allows us and our affiliates to make available new products and services that enhance our customers' financial well-being. Keeping this information secure is a top priority for us, and so we share with you our Privacy Policy for our customers.
This Privacy Policy applies to consumers who are customers and former customers of WSAAM.
 
Privacy Policy
 
The Funds and the Investment Manager obtain nonpublic personal information about Investors from their Investment Advisory Agreements and/or Subscription Agreements, as well, as in the course of processing redemption requests.  None of such information is disclosed except as necessary in the course of processing subscriptions and redemptions and otherwise administering the Funds or Investor's accounts  - and then only subject to customary undertakings of confidentiality.  Access to such information is restricted to the fullest extent permitted by law, and the Funds and the Investment Manager each maintain physical, electronic and procedural controls in keeping with federal government standards to safeguard such information.  These standards are reasonably designed to (a) insure the security and confidentiality of Investors' records and information' (b) protect against any anticipated threats or hazards to the security or integrity of Investors' records and information; and (c) protect against unauthorized access to or use of Investors' records or information that could result in the substantial harm or inconvenience to any Investor.
 
Please feel free to contact Arthur Goetchius at 212-709-9453, should you have any questions, or concerns.  
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Model IV (Moderate Growth)
Investor Profile: Client has a moderate tolerance for short-term equity market fluctuation. Client expects moderate capital appreciation in exchange for additional risk to principal, and generally has a minimal desire for current income. Investments are generally a mix of globally diversified equity securities with exposure to a mix of bonds.
 
Model V (Growth)
Investor Profile: Client has a high tolerance for short-term equity market fluctuation. Client expects significant capital appreciation in exchange for an increased risk to principal, and generally has no desire for current income. Investments are generally a mix of globally diversified equity securities.
 
These portfolios may consist of open and closed-end mutual funds, exchange-traded funds and other types of securities, as determined by LCM, in its sole discretion. The securities currently employed in the LAAP portfolios are subject to change at LCM's sole discretion.
 
Due Diligence
 
WSAAM conducts secondary investment product and Manager research, which may include proprietary screening and evaluation of investment firms, including Managers, as well as other managed investment vehicles.  WSAAM employs a multi-step process in screening Managers and investments to determine if the Managers and investments are suitable for the WSAAM program. Each Manager is evaluated on the basis of information such as descriptions of its investment process, asset allocation strategies employed, sample portfolios to review securities selections and the Manager's Form ADV Part II. Additionally, WSAAM may utilize information from its platform provider, Lockwood, which also performs manager due diligence as a part of its service. Lockwood further verifies certain information provided by employing proprietary technical quantitative and qualitative analyses, including attribution analysis and risk analysis. Lockwood also evaluates certain money managers and investment strategies, which may be included in an overall suggested asset allocation to the Client. 
 
WSAAM relies on information obtained from multiple sources to reach its conclusions regarding each Manager and investment such as:  
 
1. Manager's Form ADV and accompanying documents;
2. Manager's website and other publicly-available information;
3. SEC website; and
4. Lockwood's research reports; and external, commercially available databases and websites.
 
 PAYMENT FOR SERVICES
 
Clients can choose to pay the fees relative to their account(s) separately or in a bundled fee arrangement, as described below. Some Clients may pay more or less than others depending on certain factors, including the type and size of the account(s), the historical or anticipated transaction activity, the range of additional services provided to the account, the amount of Client relationship assets under management with WSAAM, and the managed account program in which the Client participates. 
 
       The total fee assessed to the Client will vary depending on the services the Client selects. 
 
Typically, the Client fee will include WSAAM's fee, clearing and custody fee and FA fee, as described below. Fees are calculated as an annual percentage of assets based on the value of the account. Fees are billed pro rata at inception of the account for the remainder of the calendar quarter and quarterly thereafter, unless indicated otherwise. 


