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This brochure provides information about the gidifons and business practices of Advisor Partnér€ (“AP”). If you
have any questions about the contents of this lregiplease contact us at (415) 477-9977 or info@atpartners.com.
The information in this brochure has not been apgdaor verified by the United States Securities Brdhange
Commission (“SEC”) or by any state securities atitjio

AP is a registered investment adviser. Registratfoam investment adviser does not imply any lefedkill or training. The
oral and written communications of an adviser piewou with information about which you determioéhire or retain an

adviser.

Additional information about AP also is available the SEC’s website atww.adviserinfo.sec.gov
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Material Changes

On July 28, 2010, the SEC published “Amendmentsaion ADV” which amends the disclosure document &Ratprovides
to clients as required by SEC Rules. This brochdaéed March 21, 2011, is a new document prepareatding to the
SEC’s new requirements and rules. As such, thismeat is materially different in structure and riegsl certain new
information that AP’s previous brochure did notuig.

In the future, this item will discuss only specifi@terial changes that are made to the brochur@mvide clients with a
summary of such changes. The date of AP’s lastarbrochure update will also be referenced.

In the past AP has offered or delivered informatbout AP’s qualifications and business practioedients on at least an
annual basis. Pursuant to new SEC Rules, AP valige clients with a summary of any material chanigethis and
subsequent brochures within 120 days of AP’s figeal end. AP may further provide other ongoingldisure information
about material changes as necessary.

AP will further provide clients with a new brochuae necessary based on changes or new informatiany time, without
charge.
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Advisory Business

AP is a California-based limited liability compaagtablished in 2001 and became a wholly-owned diatvgiof Advisor
Software, Inc. (“ASI”) in 2009. AP provides disdmtary and non-discretionary investment advisompaslvisory and
consulting services primarily to clients of regist investment advisers (“RIA”) and financial itstions through three
distinct investment programs: Separately ManagetbAnts (“SMA”), Managed Portfolio Program (“MPRihd Model
Portfolio Consulting (“MPC”). As of February 28, 20, AP manages $127 million in discretionary asaats$40 million in
non-discretionary assets.

AP invests primarily in U.S equity securities, eanbe-traded funds (“ETF”) and open-end mutual fuedsstered under the
Investment Company Act of 1940 (“Mutual Funds”). ARy also invest in other types of securities idirlg, but not

limited to, foreign securities, American Deposit&tgceipts (“ADR”) and real estate investment triffEI1T")

(collectively, “Other Investments.”). The “Method§Analysis, Investment Strategies and Risk of Lagsn contains

further information about the investments and sgigts employed by AP.

Depending on the type of product selected, AP gdiyemilors its advisory services to the individlnaeds of clients. For
example, SMAs are generally highly customized bagexh individual investment goals and objectivesually agreed
upon between AP and the client of an RIA. The M®R furnkey solution for RIAs and while clientsRiAs may choose
pre-selected asset allocation models within the MR®underlying investments are generally unableet significantly
customized for each account. Clients may impogeicgsns, mutually agreed upon by the client arfél, An investing in
certain securities or types of securities subjethé limitations further detailed in the “Investméiscretion” item.

SMA

AP provides discretionary investment advice andagament in the form of individually-managed acceumthin its SMA
program. AP constructs customized, tax-manage@, eguity portfolios for clients of RIAs, and centaéelated persons and
employees of AP. Clients may enter into an investmeanagement agreement directly with AP or magse@P’'s SMA
services through an RIA where the RIA would sefdetas a subadviser. Each equity portfolio seekspbicate the
performance of an assigned index and is tailorgtgalient’s financial circumstances and prefeesnd he investments are
made primarily in U.S. equity securities and ADRs anay include Other Investments. In instances /¢t serves as a
discretionary subadviser, AP is fully disclosedHe client and performs under mandate from thentfidinancial advisor.

MPP

AP’s MPP is a turnkey asset management progranhiohn/AP constructs diversified investment portfeland provides
discretionary investment advice and managemeriidnts of independent financial advisors, finanamstitutions and
certain related persons and employees of AP. The B#pvices may include proposal generation, aieetiion, trading,
portfolio accounting and performance reportingaaubset thereof, and are customized to each’sliee¢ds. The
investments are made primarily in ETFs and Mutwaids and may include Other Investments. As a disci@y
subadviser, AP is fully disclosed to the client @edforms under mandate from the client’'s RIA.

MPC

AP’s MPC services typically involve the construatiof model portfolios used by the investment sevidepartments of
financial institutions. The models are typicallynbbmarked to an index incorporating a screenirtgrizi mandated by the
institution. Models primarily consist of individLequity securities, but may include Other Investtse AP may also
provide consulting services to investment profasali®, particularly registered investment advisékhile conducting its
MPC services, AP does not have discretionary aityhor trading authorization with respect to cliemicounts, nor does AP
generally have access to any client-specific inftiam relative to client accounts.

Fees and Compensation
The fee schedule for the SMA and MPP is as follows:

Assets under Management Management Fee
1




ADVISOR PARTNERS

www.advisorpartners.com  LLC

On the first $500,000 0.60%
On the next $1,500,000 0.40%
On the next $8,000,000 0.30%
On amounts above $10,000,000 0.20%

There is no set fee schedule for MPC services. feeddPC services may be fixed or may be basedtal aggregate
percentage of assets which will be invested base&iRds advice. Fees are set and payable pursudiné toonsulting
agreement with each client and may be waived as ABfe discretion.

The specific manner in which fees are charged bysA#3tablished in a client’s written agreemenhvwiiP. Fees for each
SMA and the MPP are typically paid quarterly in adee and are equal to a percentage of the clientibassets under AP’s
management, and are based on the current markes othe assets at the end of the preceding quatie minimum
quarterly fee is generally $750 for each SMA an8Gfor the MPP. Fees for the SMA, MPP and MPC sexvare
negotiable. AP may negotiate fees that are moeethes the annual rates stated above and may agaeeept fees in
arrears instead of in advance. An account accdptadanagement by AP that is less than the asggtmaim described in
“Types of Clients” below may still be subject tethminimum fee. Clients may elect to be billed disetor fees or to
authorize AP to debit fees from a client’s custbdiount.

AP’s fees are also exclusive of fees charged Hieatts registered investment adviser, brokeragaroéssions, transaction
fees and other related costs and expenses whitltbeliacurred by the client. Clients may incurte@r charges imposed by
custodians, brokers and other third parties sudbesscharged by managers, custodial fees, defeated charges, odd-lot
differentials, transfer taxes, wire transfer aretcgbnic fund fees, and other fees and taxes dtebaige accounts and
securities transactions. Mutual Funds and ETFs@&laoge management, shareholder servicing andipi ¥8es, which are
disclosed in each fund’s prospectus and are irtiaddb AP’s fees. Such charges, fees and comonissire exclusive of
and in addition to AP’s fee and AP does not recaivg portion of these commissions, fees and costs.

A client or AP may terminate an advisory agreenfienainy reason upon effective written notice thi@itparty. Upon
termination of an account, any prepaid, unearned ¥éll be promptly refunded (calculated opra-rata basis) and any
earned, unpaid fees will be due and payable.

Factors that ARonsiders in selecting or recommending broker-dsdte clienttransactions and determining the
reasonableness of their compensat®g.(commissions) are further described in the “BragerPractices” item.

Perfor mance-Based Fees and Side-By-Side M anagement

AP does not currently charge performance-based(fees based on a share of capital gains on otatapipreciation of the
assets of a client).

Typesof Clients

AP primarily provides discretionary and non-disimeary investment advice and management to indalidlients of RIAs
(generally through a subadvised relationship wighRIA). AP also provides investment advice and agament to
individuals, RIAs, certain related persons and eygés of AP and banking institutions.

AP generally requires a minimum of $500,000 forre&MA account and $100,000 for the MPP; howevemn#s waive
these requirements at its sole discretion.

Methods of Analysis, Investment Strategies and Risk of L oss

AP uses a combination of qualitative and quantiéasitatistical analysis to build client-specifiatfolios that track specific
benchmarks. In managing individual accounts, AR @sgquantitative portfolio construction methodolegth the objective

2
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or building a portfolio that fits the client’s inddual needs. The methods of analysis used by ARiaique to SMA and
MPP and are summarized below. Further detailstadBis investment methodology may be obtained ugopuest.

SMA

An SMA is typically comprised of individual equisecurities and ADRs, with each SMA seeking to oepé the
performance of an assigned index. Each SMA is bldadored to client’s specific financial circunastces and preferences.
AP seeks to control risks, such as volatility arsatking error, through explicit measurement and agament techniques.
For example, a customized SMA may have custom iddal securities weights and include or omit a gigecurity, sector,
capitalization or value-growth style. Relevant airestances and preferences of each investor, sunlelsood, real estate
holdings or other investments, can be consideredeating the account.

In seeking to match the performance of an assigraak, AP typically does not invest in all constituis of the index, but
will rather use its judgment to select a subséndéx constituents that AP believes will closelytahathe performance of an
index. This technique is commonly referred to asipling.”

AP investment personnel also use portfolio optitnirasoftware provided by an unaffiliated third-paiin portfolio
construction. The software incorporates a multtdacisk model and makes portfolio transaction reogendations based
upon certain factors inherent in the model andde#ned constraints such as transaction costss téaeeking error and
position size. The foregoing is not a complete dpson of all of the inputs, factors and consttaiwhich are considered by
the model.

Common examples of customized investment strategigagoyed by AP’s SMA clients are listed below. Daghe number
of possible investment strategies that may be eyaplovithin an individual SMA, a complete list of pbssible strategies
available has not been provided. Additional exasmphay be obtained upon request.

Tax Management: While not exclusive to all SMAs managed by ARSINSMASs contain a tax-managed component. AP
seeks to actively manage the taxable gains andddxsth at the inception and opportunistically ¢aéter based on a defined
tax plan. The plan can include seeking losses witige account to offset gains from within or ougsile client’s portfolio,

or realizing gains to offset losses outside théfplim. The first strategy is generally achieveddglling securities which
have a high tax basis while the second strateggnerally achieved selling those securities whibeha low tax basis. An
ongoing tax plan to “harvest” losses and/or resg&ns is based on the client’s preference foatgretax efficiency, lower
tracking error or a blend of each.

Low Beta Mandates: In cases where a client seeks an SMA to diyeesifay from a concentrated equity risk, AP may
attempt to replicate the performance of an indehilenat the same time avoiding particular indexstitnents and/or sectors
or industries to achieve a diversified portfoliatidoes not highly correlate to the client’s cotird equity position.

MPP

An MPP is typically constructed using a pre-seléctsset allocation methodology. AP currently manstgeveral models
which combine asset allocation targedg)( conservative, balanced, aggressive) with taxat@rstraints€.g., tax
exempt/deferred, national taxable model, and Qaliéotaxable.) For example, a model may seek toaiz a balanced
asset allocation between equities and municipatfincome, for a client who is in a high tax brackach model has a
varying degree of indirect exposure to domestidtezg) international equities and fixed income é&abe and tax-free)
through the use of Mutual Funds and ETFs selectedy such that each model has a distinctive ananingful level of
risk. These models are generally not customizablar individual client.

The models employ modern portfolio theory (“MPT "hieh attempts to maximize the expected returnmdrifolio based
upon the amount of risk taken. Therefore, at eaehllof risk, MPT attempts to select a portfoligdhahe highest possible
expected return by considering each asset’s exgpheetern, volatility and interaction with other ats In addition, in
evaluating the appropriate amount of risk in ottbemaximize returns, AP will calculate a measurenk@own as the value
at risk which attempts to evaluate the risk of loka specified portfolio of assets.
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The asset allocation models used in MPP were dpedlby AP personnel by using historical data touate the
correlations, expected returns and volatility affeasset class used in the models. Certain ohthes were derived from
software developed by ASI, AP’s parent companyréfesent the various asset classes included is #¢3et allocation
analysis, AP used several well-known market indivékile the investment strategy for MPP is primariiodel driven, AP
may, from time to time, elect to tactically excluckrtain asset classes.

Material Risks

Investing in securities involves risk of loss thiént should be prepared to bear. The followingati®es certain material
risks involved with each significant investmentsdgy, method of analysis and particular typesotigties. The risks listed
below are not all inclusive.

Market Risk: Equity and fixed income markets sl fall daily. As with any investment whose penfiance is tied to these
markets, the value of an investment will fluctuabés means that a client could lose money.

Equity Risk: The prices of equity securities sl fall daily. These price movements may resolnffactors affecting
individual companies, industries or the securitregket as a whole. In addition, equity markets tenchove in cycles,
which may cause stock prices to fall over shogxdended periods of time.

Investment Style Risk: Each strategy may follopaaticular type or portion of the U.S. stock marfeg., large cap, small
cap, growth, value), as measured by the index tselday the client. It follows these stocks duripjuins as well as
downturns. Because of its indexing strategy, APegalty does not take steps to reduce market expasuo lessen the
effects of a declining market.

Tracking Error Risk: For clients who have seleaedndex strategy, AP seeks to track the perfoomarf a selected index.
AP may not be successful doing this. The divergdmmteveen the performance of an account and itxjmatssitive or
negative, is called “tracking error.” Tracking araan be caused by many factors and it may befgignt.

ETF Risk: Shares of ETFs may trade at prices dtfear net asset value (“NAV”). ETF shares may beght and sold in the
secondary market at market prices. There may bestiwhen the market price and the NAV vary signiftta AP may pay
more than NAV when it buys shares of an ETF ingbeondary market, and AP may receive less than WA&h it sells
those shares in the secondary market.

Foreign Investment Risk: Foreign investments theepotential of heightened illiquidity, greatefgervolatility and adverse
effects of political, regulatory, tax, currencypaomic or other macroeconomic developments.

Model Risk: AP’s quantitative models may not proelthe results intended which may cause an investsteategy to not
meet its stated objective. For example, in MPPheaset’s actual return, volatility and interactwith other assets may
prove significantly different from expectationsusang the models to not meet stated objectives.

Liquidity Risk: A particular investment may befitifilt to purchase or sell. AP may be unable tbifligjuid securities at an
advantageous time or price.

Tax-Management Strategy Risk: The tax-managentesategies may alter investment decisions and afferfolio
holdings, when compared to those of non-tax managetegies. In addition, AP may have incorrectitagis information
from a client, which could cause AP to purchaseadirsecurities in that may not maximize taxabledfis.

Disciplinary Information
AP has no information applicable to this item.
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Other Financial Industry Activitiesand Affiliations

AP is independently-owned and operated and ndtzaéfil with any BD or custodian. AP and its offie@nd directors do not
maintain any material relationships or arrangemeiits related financial industry participants.

Code of Ethics

AP has adopted a Code of Ethics and Personal $iesufrading Policy (“Code”) pursuant to SEC ru@2-1 to which
certain of AP’s principal executive officers andmayees (collectively, “Access Persons”) are subjébe Code of Ethics
describes AP’s high standard of business condutfidunciary duty to clients and includes provisiorfating to standards of
business conduct, a prohibition on insider tradiegtrictions on the acceptance of certain sigaifigifts and business
entertainment and the reporting of such items,qreissecurities trading procedures and sanctiangdéation of the Code,
among other things. All Access Persons of AP makshewledge the terms of the Code annually or prongiter an
amendment.

AP’s Access Persons are required to follow AP’s&€&lbject to satisfying this policy and applicables, AP’s Access
Persons may trade for their own accounts in seéesinithich are recommended to and/or purchasedfs élients. The
Code is designed to assure that the personal Sesuransactions, activities and interests of ARsess Persons will not
interfere with (i) making decisions in the beseisist of advisory clients and (ii) implementing Isagecisions while, at the
same time, allowing employees to invest for th@inaccounts. In addition, the Code requires praralece of many
transactions, and restricts trading in certain sges at certain times. Employee trading is comilly monitored under the
Code in order to mitigate conflicts of interestvaeén AP and its clients.

AP’s clients and prospective clients may requesify of the Code by contacting AP’s Chief Compla@fficer at the
address and telephone number on the front of tbishioire.

Brokerage Practices

Selection and Ongoing Monitoring of Broker-Deal@BD™")

Through its brokerage discretion, AP is authoritteglace trades in various manners including thhodifferent BDs for
most client accounts. When making trading decisiésseeks to identify counterparties and methondsmanner that
reflects its duty to seek best execution for cliembsactions. In selecting BDs, AP seeks to oliterbest overall price and
execution available under the circumstances. Tkerie price, giving effect to brokerage commissjapreads and other
costs, is normally an important factor in this dem; however, a number of other factors are cameidi as they are deemed
relevant. These factors encompass the value adilyquiethe full range of a BD’s services. They inde, but are not limited
to: (i) the execution capabilities of the BDs) @ustodial and other services provided by such Blatare expected to
enhance AP’s general portfolio management capsili(iii) the quality of the overall brokerage angstomer service
provided by the BD. (iv) the size of the transattiv) the difficulty of execution, (vi) the opeiatal facilities of the BDs,
and (vii) the risk in positioning a block of sedigs.

AP periodically assesses the nature and qualigxe€ution services that BDs provide to determinettvr these BDs are
capable of delivering best execution on an aggeclasis over time. As part of the assessment, ARzes trading costs
and execution trends of trades with readily avé@aomparative execution data. This assessmeninohyde a review of:
information provided by the BD which may includei ls not limited to, transaction reports and faiteades, feedback from
employees having substantive contact with the BD wiay have valuable information relevant to traxiecation and
quality of service and AP’s own post-trade evaluatrocess information.

Research and Other Soft Dollar Benefits

As part of AP’s allocation of brokerage commissianith BD’s, AP’s clients may receive additional ledits through the use
of soft dollars which may provide for the provisioficertain brokerage and research services. Sareites may include, but
are not limited to, advice as to the value of siiest the advisability of investing in, purchageselling securities and the
availability of securities or purchasers or sellgfrsecurities; furnishing analyses and reportsdog issuers, industries,
securities, economic factors and trends, portfsliiategy and the performance of accounts; andtaféesecurities
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transactions and performing functions incidentatfsas clearance and settlement) thereto or refjuireonnection with
effecting securities transactions.

AP has not entered into any formal arrangements avBD, such as a commission sharing arrangeme) ©r traditional
soft-dollar arrangement, in which AP could caustient to pay a higher commissioing(, pay up) to a BD which provides
brokerage and research services to AP on beh#¥ olients. Additionally, AP has not entered iatoy arrangements with a
BD whereby (i) AP directs a certain amount or tgpérokerage to a particular BD in exchange fot doflar benefits or (ii)
AP generates credits with a particular BD in exdafor soft dollar benefits.

Notwithstanding the foregoing, AP is deemed to haeeived certain soft dollar benefits because a&sdot have to
produce or pay for certain research, products andces received. AP may have an incentive to selececommend a BD
based on AP’s on receiving such research, produnctservices, rather than on AP’s clients intarestceiving the most
favorable execution. Soft dollar benefits receilagdAP are used to service all of its client acceunit soft dollar benefits
are not proportionally allocated to any accounéd thay generate different amounts of the soft dbkmefits. In
determining whether a service or product qualifisdrokerage and research services, AP periodieadijuates whether the
services or product provides lawful and approprégsistance to AP in carrying out is investmentsi@e-making
responsibilities, consistent with Section 28(e)haf Securities Exchange Act of 1934.

Custodians (and their affiliated BDs) may make katdé to AP other products and services that beA&fibut may not
directly benefit its clients’ accounts. Many of skeeproducts and services may be used to servioe sdime substantial
number of AP’s accounts, including accounts notmaéned at the custodian. A custodian’s productssemvices that may
assist AP in managing and administering client antoinclude software and other technology thgtprpvide access to
client account data (such as trade confirmatiolsaacount statements); (ii) provide clearancelesatint and custody in
connection with trades effected by a BD; (iii) faate trade execution and allocate aggregatecattoaders for multiple
client accounts; (iv) provide research, pricing attter market data; (v) facilitate payment of ARges from its client
accounts; and (vi) assist with back-office funciprecordkeeping and client reporting.

Directed Brokerage

AP does not routinely recommend, request or reglieats to direct AP to execute transactions tghoa specified BD. In
AP’s experience, it is often disadvantageous fients to trade away from the client’s custodian/anthe custodian’s
affiliated BD due to additional fees (such as ttaitearges) incurred by the client.

AP permits clients to direct brokerage. By diregtbmokerage, AP may be unable to achieve most énerexecution of
client transactions and that this practice may clishts more money. Although AP may recommend ¢thanhts establish
accounts with certain custodians, it is the cligxigcision to establish accounts or custody assttghat BD.

Aggregation of Orders

Where possible and advantageous to clients, APs@el to aggregate or “bunch” transaction ordersdoeral clients and
allocate the trades, on a fair and equitable mameoss participating accounts. AP has adopteckgiges to address this
practice which generally applies in instances imciisecurities may be appropriate for more thandieat or account of
AP. The procedures are designed to help assuratrestment opportunities are allocated in a mattmeris fair and
equitable to each client and that no client or aotof AP is improperly favored over any other uotier account.

Review of Accounts

AP periodically monitors daily activities and pasits in all client accounts. Each SMA is reviewédeast monthly for
available cash, tax-loss harvesting opportunities @mpliance with client-specific restrictionsaify. AP’s Investment
Management Committee (“IMC”) reviews the integritymanagement processes each quarter comparingrastoesults
versus expectations and researching account-speetfilts in detail. The IMC evaluates and recondaguortfolio
management processes in order to insure portfolisposition is consistent with each client’s investinguidelines and
aligns with target asset allocations. A client agtds also reviewed when a significant developneemicerning an
investment occurs, or at any time when AP receivgie from the client or the client’s RIA that aterial change has
occurred with respect to the client which would @opthe client’s portfolio, its investment objeetior asset value.
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Individual clients of AP’s SMA and MPP are provideith quarterly written reports (either electrodigar hard copy). All
reports contain summary statistics including, kattlimited to, inception date, current market valpercentages held in
equities and cash and portfolio mandate. The patfoandate varies by account type. For exampleh 8PP account has a
target allocationd€g., tax exempt moderate growth) while each SMA hpsr#olio goal €.g., broad market, large cap)
measured against a specific benchmar,(S&P Composite 1500, Russell 3000). Quarterly repfor individual SMA
clients may include charts and/or tables detati@mten holdings, top ten industries, sector expasuortfolio performance
measured against a benchmark and net realized gadhosses. Quarterly reports for individual MBBrts may include
charts and/or tables detailing current asset dilmc@ompared against a model, a summary of paotfadldings, portfolio
performance measured against a benchmark andateeckgains and losses.

Client Referralsand Other Compensation
AP has no information applicable to this item.

Custody

Clients should receive at least quarterly statem&aotn the broker dealer, bank or other qualifigdtodian that holds and
maintains client’s investment assets. AP urgesligats to carefully review such statements andana such official
custodial records to the account statements thanhAprovide to its clients. For those clients wbceive statements
directly from AP, AP’s statements may vary fromtogsal statements based on accounting procedw@psrting dates, or
valuation methodologies of certain securities.

I nvestment Discretion

Within SMA and MPP, AP is generally retained tode discretionary advice with respect to client@mts and is
authorized to make the following determinationsi@cordance with a client’s specific investment otiyes without client
consultation or consent before a transaction ecédfl: selection of the identity and amount ofisies to be bought and
sold, selection of the BD through which securitiemsactions are effected, the commission ratedigh securities
transactions will be effected and the prices atcWisecurities are to be bought or sold.

A client may specify which types of securitiesjradividual securities, that the client does or doeswant held in an
account. AP will take reasonable steps to compti stich restrictions upon effective written noafion of such

restrictions. AP, at its sole discretion, may deelio open or maintain a client account if restiitd placed on the account by
the client cause the account’s characteristicsaterially differ from other accounts invested isimilar investment strategy
or if AP does not have sufficient expertise or dalitees to manage such an account. Client inveatrgeidelines and
restrictions must be provided to AP in writing.

Within the MPC program, AP generally does not ataggestment discretion.

Voting Client Securities

Proxy Voting

As a fiduciary, AP owes its clients duties of cangl loyalty in proxy voting. For clients who dire&® to vote proxies on
their behalf, AP will monitor corporate events arade these proxies as needed. To satisfy its dutyyalty, AP will cast
proxy votes in a manner consistent with the bdst@sts of its client and AP will not seek to pléseanterests ahead of its
clients.

AP has retained two separate providers to assistifiPresearch and the voting of proxies. Egan ddti€J”), an
independent third party, researches proxy issuepesvides AP’s Chief Investment Officer (“CIO”) thianalysis and
recommendations in regarding to voting proxies.ofudtic Data Processing, Inc. (“ADP”), a separaiiadependent third
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party, monitors, submits and documents proxy votebehalf of AP and its clients. EJ votes all pesxaccording to a set of
pre-determined proxy voting policy guidelines onaggregated basis for AP’s clients. AP, howevéajms the right to vote
a proxy in a different manner than EJ's recommeadatin the event AP does not believe are in that ingerest of its
clients. Once a voting decision has been reachathgvinstructions are transmitted to ADP.

The CIO will monitor and resolve possible matedahflicts of interest, if any, between AP and thosés clients with
respect to proxy voting. Since AP’s voting guideBrare predetermined by the CIO using recommendatiom EJ which
are then systematically applied by ADP, possiblgflazis of interest should, in most instances, Becuately addressed.

Clients may obtain a copy of AP’s and/or EJ’s cagtglproxy voting policies and procedures and infidfom about how AP
voted any proxies on behalf of their account(s)rupsmuest. Clients who authorize AP to vote progiesheir behalf may
not generally direct AP’s vote in a particular sitéition, except in AP’s sole discretion.

For clients who have not authorized AP to vote @exclients will receive proxy materials directtgm their custodian or
transfer agent. Clients may contact AP with questiabout particular solicitations at the addresstalephone number on
the front page of this brochure.

Class Action Lawsuits

From time to time, securities held in client acasumay be the subject of class action lawsuitshA®no obligation to
determine if securities held by the client are sabjo a pending or resolved class action lawsAR.also has no duty to
evaluate a client’s eligibility or to submit a afato participate in the proceeds of a securitiashction settlement or
verdict. Furthermore, AP has no obligation or reaility to initiate litigation to recover damages behalf of clients who
may have been injured as a result of actions, mibect or negligence by corporate management ofissnhose securities
are held by clients. In the event AP receivestamibr electronic notice of a class action lawséttlement or verdict
affecting securities owned by a client, it will feard, to the extent practicable, all notices, prfoflaim forms and other
materials to the client (or client representativeless alternative written arrangements have beénally agreed to.

Financial I nformation

AP has no financial commitment that impairs itdigbto meet contractual and fiduciary commitmetatslients, and has
not been the subject of a bankruptcy proceeding.



