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This Wrap-Fee Program Disclosure Brochure provides information about the qualifications and
business practices of Blue Shores Capital, a Division of Independent Portfolio Consultants, Inc.
Managed Assets Program that you should consider before becoming a client. If you have any
questions about the contents of this brochure, please contact Independent Portfolio
Consultants, Inc. (“IPC”) at the address listed above or call us at (800) 346-4570 or send us
an e-mail at customerservice@ipcanswers.com.. The information in this brochure has not
been approved or verified by the United States Securities and Exchange Commission or by any
state securities authority.

As an SEC Registered Investment Advisor, additional information is also available about IPC on
the SEC’s website at www.adviserinfo.sec.gov. However, registration does not imply a certain
level of skill or training.
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2. Summary of Material Changes
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The Securities and Exchange Commission (“SEC”) has adopted amendments to Part 2 of Form
ADV and related rules under the Investment Advisers Act of 1940, as amended, (the “Adviser
Act”), which significantly alters the disclosures that registered investment advisers must provide
to clients. This Brochure is provided in accordance with the new rules.

1. Initial Filing on March 31, 2011:

a. This is our “initial” filing of what we regard as “The New Part 2A Appendix 1" of the
Blue Shores Capital Wrap-Fee Program Brochure. As a result, this Document, dated
March 31, 2011 is brand new. This document was developed in response to new
requirements adopted and imposed by the Securities and Exchange Commission
(SEC) under the Investment Advisers Act of 1940 (“IA Act"). As a result, this
“Disclosure Brochure” is substantially different from previous versions and includes
disclosures not specifically required by the Old Form ADV Part 11, Schedule H.

Consequently, this “Brochure” should be considered “materially new” although you
will recognize most of the disclosures as similar or identical to what you have read in
the past.

There are no material changes as this is the first filing of the new Form ADV, Part
2A, Appendix 1.

2. In future filings, this section of the Brochure will address only those “material changes” that
have been incorporated since our last delivery or posting of this document on the SEC’s
public disclosure website (IARD) www.adviserinfo.sec.gov.

. We may, at any time, update this Brochure and either send you a copy or offer to send you a
copy (either by electronic means (e-mail) or in hard copy form).

If you would like another copy of this Brochure or any other IPC brochure, please download
it from the SEC Website as indicated above or you may contact IPC at 561-912-1040 or
customerservices@ipcanswers.com.
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4. Services, Fees and Compensation
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Blue Shores Capital (“BSC”) was established as a proprietary investment management division
of Independent Portfolio Consultants Inc. (“IPC”) in 2007. BSC seeks to offer a value-added
investment management service utilizing an active management approach that BSC believes is
not widely offered in the investment industry.

IPC specializes in providing investment advisory, consulting and investment management
services through its managed accounts programs to independent Wealth Management Companies
and their clients. The Wealth Management Companies that IPC services include nationally
recognized insurance companies, registered investment advisers, brokerage firms, and
financial/estate planning organizations. IPC is independent and employee owned, with corporate
headquarters in Boca Raton, Florida, and a history that dates back to 1987. The Firm has
achieved a solid history of supporting wrap-fee programs by employing a highly skilled group of
experienced professionals, supported by an exceptional client service team. Individuals
associated with IPC that provide these services are licensed, qualified and authorized to provide
advisory services as investment adviser representatives. Throughout this Brochure, these
individuals will be referred to as “IPC Consultants.”

BLUE SHORES CAPITAL ADVISORY SERVICES

Blue Shores Capital (“BSC”) provides discretionary investment advisory services to Clients
using a multiple capitalization core equity investment strategy in either a U.S. Domestic or
Global investment mandate. BSC makes these investment mandates available using equity and
balanced portfolios.

BSC believes that the greatest opportunity for an active investment manager to add value, versus
the passive benchmark alternative, is to generally operate a portfolio free of capitalization
restrictions. This is accomplished by allowing the best investment opportunities to be included
in the portfolio regardless of market capitalization. Additionally, BSC believes a core portfolio
that is created by combining multiple approaches is the best structure for a style neutral portfolio.
Portfolio holdings are limited to approximately 75 positions in order to meaningfully
differentiate the portfolio from the broader equity market. The equity portfolio is diversified by
market capitalization, economic sector and investment style.

Paramount to BSC’s investment philosophy is the belief that equity markets are very efficient,
but not perfectly efficient, particularly over the short-term. Furthermore, it is BSC’s belief that
market prices of publicly traded common stocks reflect both rational and irrational factors.
Therefore, while fundamental analysis is the primary investment discipline used, technical
analysis is also employed in the investment decision-making process. At times, the core equity
strategy has meaningful exposure to mid and small capitalization stocks that have less coverage
by analysts than the more well-known companies found in the Standard & Poors 500 Stock
Index.
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Domestic Strategy

The growth portion of the domestic core equity strategy seeks to purchase primarily U.S.
companies that BSC believes will grow earnings substantially faster than the broader market
in the future. Special consideration is paid to a company’s profitability, reinvestment rate
and operating performance to maximize the probability that shareholder wealth is created.
Companies purchased for the portfolio are expected to be trading at low valuation levels
based upon discounted cash flow models.

The value portion of the domestic core equity strategy seeks to purchase primarily U.S.
companies that may be considered “good value candidates” by traditional industry valuation
measures. Companies purchased are believed to have improving fundamental characteristics.
It is BSC’s belief that the companies’ enhanced operating performance/structure will
ultimately be recognized by the broader marketplace, resulting in increased share value.

Global Strategy

The domestic strategy adds an international component to create a global core equity strategy
that seeks to generally purchase high yielding, large international companies via the purchase
of the ADRs. It is BSC’s belief that purchasing leading international companies with higher
than average dividend yields will provide current income in addition to potential capital
appreciation over time.

Hedging and Exchange-Traded Funds

In some market environments, BSC may partially hedge the portfolio against declines by
purchasing inverse Exchange-Traded Funds (ETFs) if the risk of significant market
correction appears high. This hedging technique can also detract from market gains. Such
securities serve as synthetic short positions and play a roll in the overall strategy. More
frequently, broad market or sector ETFs may be purchased as temporary allocations until
individual stock opportunities present themselves.

Balanced Strategy

Balanced accounts have an allocation to select fixed income ETFs in addition to the core
equity strategy. Such accounts seek a balance between capital growth, capital preservation,
and current income. The amount of Client assets allocated to fixed income securities is
determined based upon each Client’s unique return and risk objectives. Currently, BSC will
only use fixed income ETFs for the portion of the portfolio to be allocated to fixed income
and will not use bonds or debt securities.

Fixed Income Strategy

The fixed income strategy seeks to provide low-risk current income and limited capital
appreciation utilizing an intermediate fixed income investment strategy. The strategy also
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seeks investment results that correspond generally to the price and yield performance, before
fees and expenses, of the generally investment grade credit sector of (1) the United States
Bond Market and the intermediate United States Treasury Market as defined by the Barclays
Capital U.S. Intermediate Government/Credit Bond Index for taxable investments and (2) the
U.S. Municipal Bond Market, as defined by the Barclays Capital Five Year Municipal Bond
Index for tax-exempt investments.

The fixed income positions of the portfolio may be repositioned from time-to-time to adjust
for certain interest rate scenarios based upon BSC’s research and analysis of the yield curve.
BSC uses research by select economists and/or market strategists for interest rate forecasts.
Proprietary technical analysis (the use of price and volume patterns to forecast security price
movements) is used to confirm any interest rate forecast before changes to the fixed income
strategy security allocations are implemented.

Investors solely seeking fixed income management or investors who do not have a capital
appreciation objective as an element of their financial objectives are not ideal Clients for BSC.

BLUE SHORES FEES

Equity and Balanced Accounts

Blue Shores Capital provides its services in an advisory wrap-fee environment offered on a
discretionary basis. The fee schedule applicable to a BSC account is determined based on the
size of the account as set out below. The following fee schedule applies to both equity and
balanced accounts.

Each account is charged an annual $2,500 strategy fee and 1% of the market value of
assets under management.

Although it is not part of BSC’s regular business practice, BSC reserves the right to discount
its fee schedule at its discretion based upon a number of factors based upon the Client’s
objective, family or other related accounts, amount of assets under management, or the
anticipated level of transactions. The fees are billed either monthly or quarterly in arrears,
based upon the market value of the assets under management (without reduction for any
margin debit), including accrued interest, at the end of each calendar month or quarter. Fees
will be automatically debited from the account in accordance with the Client authorization as
set forth in the Investment Advisory Agreement.

The fees include all costs associated with professional investment management services,
performance monitoring, and reporting. The fees also include brokerage commissions on the
purchases and sale of securities if Managed Account Services, LLC and/or its clearing entity,
First Clearing, LLC (“MAS”) or Pershing Advisor Solutions LLC and/or its clearing entity,
Pershing, LLC (“PAS”) acts as the broker dealer and custody charges if MAS or PAS and
their agents are selected as the custodian. Additional fees may be incurred for transactions
executed by a broker dealer other than through MAS or PAS and their agents, or if a
custodian other than MAS or PAS and their agents are used. Both, Managed Account
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Services, LLC and Pershing Advisor Solutions LLC and their clearing agents are securities
broker-dealers registered with the Financial Industry Regulatory Authority (“FINRA”).

The initial fee covers the period from the inception date through the last day of the first
billing month or quarter (depending on the client’s billing cycle) and will be pro-rated
accordingly. Thereafter, the Client will be charged on either a monthly or quarterly basis in
arrears. The monthly or quarterly period fee will be based on the market value of the account
on the last business day of either the billing month or quarter and will become due the first
business day following the month or quarter for which the fee is charged.

No fee adjustment will be made to the Client’s fee schedule during any billing period for
contributions or withdrawals, nor shall any adjustment or refund be made with respect to
partial withdrawals or deposits by the Client during any billing period.

In the event an account does not maintain a sufficient cash or money market fund balance to
cover BSC’s fee, the Client may deposit additional funds (subject to certain restrictions for
IRA and qualified retirement plan accounts) within five days, or the broker-dealer may, at its
discretion, sell securities held in the account sufficient to cover fees.

For Clients subject to the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”) or other tax-qualified accounts, the receipt of compensation and fees referred to
in this Brochure are subject to the restrictions imposed by ERISA and any applicable
exemption thereto.

Additional Client Fees

The fee charged in this Brochure is known as a “wrap-fee.” This fee covers the cost of the
advisory management services provided by BSC, MAS or PAS custodial charges, and all
brokerage commissions of MAS or PAS. BSC fees do not include: (1) custodial fees for
assets held outside MAS and PAS; (2) account maintenance or trustee fees for MAS (and
their clearing agent First Clearing LLC) or PAS (and their clearing agent Pershing, LLC) on
qualified retirement plan, IRA, cash management or similar accounts; (3) transfer taxes; (4)
dividend reinvestment costs; (5) odd-lot differentials; (6) foreign receives and delivers; (7)
safekeeping fees, (8) wire fees; (9) checking writing fees or (10) any other charges imposed
by law or otherwise agreed to with regard to Client accounts. These fees will be charged to
Client accounts in addition to the BSC fees.

Any wrap-fee paid by the Client does not cover the management, distribution and other fees
and expenses incurred by mutual funds, money market funds, unit trusts, exchange-traded
funds or closed-end funds held in a Client’s account. These fees are described in the
prospectus of each respective investment product and are paid to the fund’s investment
advisers and other service providers, but ultimately are borne by all shareholders.

The wrap fee does not cover margin debit balances with MAS or PAS, any other custodian
fees, nor margin interest on such margin debit balances. Fees will be calculated on the total
market value of the account without the reduction of any debit balance (that may occur to the
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extent that margin is used). Trades in securities that customarily trade in “dealer markets,”
such as fixed income securities, may be placed through broker-dealers other than MAS and
PAS, and, accordingly, the net purchase or sale prices reflected on Client confirmations of
such trades may reflect commissions or dealer “markups” or “markdowns” charged and
“spreads” earned by such other broker-dealers. This is also true when Investment Managers
select broker-dealers other than MAS and PAS for some, or all, of their trade executions.

IPC and the Client agree that MAS and PAS and their agents may withhold any tax to the
extent required by law, and may remit such taxes to the appropriate governmental authority.

Additionally, the cash that is in the Client’s Account awaiting investment may be placed in
money market funds with management expenses and distribution fees which are paid under
distribution plans adopted by the funds pursuant to Rule 12b-1 under the Investment
Company Act of 1940. To the extent consistent with ERISA, MAS or PAS or their agents
may receive all or a portion of those distribution fees from the funds.

Evaluating the Cost of IPC’s Wrap-Fee Programs

IPC is the sponsor of Blue Shores Capital which provides its services in an advisory wrap-
fee environment. In evaluating a wrap-fee arrangement to determine if the wrap-fee charged
is more or less than the aggregate cost of such services if they were to be provided separately,
a Client should recognize the brokerage transactions are made “net” of commissions (i.e.,
without commissions) and a portion of the wrap-fee is generally considered as being in lieu
of commissions. Additionally, the Client should consider the level of activity (trading
volume or frequency) in a Client account, the value of custodial and other brokerage services,
the associated cost of trading and the advisory services provided under this arrangement.
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5. Account Requirements and Types of Clients
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MINIMUM ACCOUNT SIZE; ACCOUNT TERMINATION

Generally, the minimum initial account size managed by BSC is $200,000. Although BSC’s
general business practice is not to terminate accounts based on reduction in account value, BSC
reserves the right to terminate an account that drops below the required minimum.

Either BSC or the Client may terminate the management agreement upon 30 days’ prior written
notice. In addition, the Client has the right to terminate the agreement at no cost (excluding
market fluctuations), upon written notice to BSC, any time within five business days after the
effective date in which the Client signed the agreement. If the agreement is terminated by either
BSC or the Client, a pro-rata fee from the date of termination through the end of the previous
billing period will be billed.




TYPES OF CLIENTS

IPC’s Clients include, but are not limited to, individuals, pension and profit sharing plans, trusts,
estates, charitable or non-profit organizations, corporations, municipalities and Wealth
Management Companies. Tax-qualified, pension and profit sharing plans or other retirement
vehicles subject to the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”) or the Internal Revenue Code of 1986, as amended are subject to special rules.
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6. Portfolio Manager Selection and Evaluation
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BSC is a proprietary investment management division of IPC that has established its own wrap
fee program in which it is the only participating investment manager. The Investment Policy
Committee, which primarily consist of Senior Executive Members of IPC and BSC Investment
Strategy Committee, typically meets monthly to review the Blue Shore investment strategy.
BSC offers Domestic Equity, Global Equity and Fixed Income investment management
strategies. The basis for recommending a particular strategy is based upon information gathered
while developing an investment policy for the Client. BSC recommendations depend upon the
information a Client provides in the Investor Profile Form. The Investor Profile seeks to obtain
information about the purpose of the account, the Client’s primary investment objective,
tolerance for risk, liquidity needs, age, occupation, income, net worth and other special
considerations that would impact how the Client desires the account to be managed. BSC may
recommend a change in strategy should a client communicate a change in their financial
situation, investment objectives or wish to modify their investment objectives and or account
restrictions.

BSC follows the Global Investment Performance Standards (“GIPS®”) which are a set of
standardized, industry-wide ethical principles that provide investment firms with guidance on
how to calculate and report their investment results to prospective clients. The GIPS® standards
are voluntary and are based on the fundamental principles of full disclosure and fair
representation of investment performance results. Claiming compliance with the GIPS®
standards demonstrates a firm-wide commitment to ethical best practices and that the firm
employs strong internal control processes. The GIPS® Executive Committee promotes the
adoption and implementation of GIPS®, believing that global standardization of investment
performance reporting gives investors around the world the additional transparency they need to
compare and evaluate investment managers.

The BSC Chief Investment Officer is responsible for conducting monthly reviews of the BSC
performance record for accuracy and compliance with GIPS®. While IPC reasonably believes
this information to be accurate and in compliance with GIPS®, the performance information is
not independently verified.

BSC advisory services are described in Section 4 above and Section 8 below. BSC also
participates as a wrap-fee manager in other wrap fee programs and receives a portion of the fee
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for its services. There is no difference in how BSC manages wrap-fee accounts and other
accounts.

Performance Based Fees & Side-By-Side Management

BSC does not charge any performance-based fees, which are fees based upon a share of the
capital gains on, or capital appreciation of, the assets in a Client’s account.

BSC Methods of Analysis, Investment Strategies and Risk of Loss

Investment analysis is conducted and strategies are implemented by the BSC Investment
Strategy Committee for the investment strategies identified under Blue Shores Capital
Advisory Services above. BSC manages a Domestic Equity Strategy, a Global Equity
Strategy and a Fixed Income Strategy. The same investment process is used for both the
Domestic and Global Equity Strategies. The primary distinction between the two strategies
is that the Domestic Strategy does not have a strategic allocation to international securities as
an asset class, whereas the Global Equity Strategy does. The Domestic Strategy is U.S.
focused.

BSC’s equity investment strategies employ two primary methods of analysis. First, BSC
uses a top-down approach that examines global macroeconomic data and technical market
security data. The second method focuses on individual security selection for the Client
portfolios.

The top-down macroeconomic analysis consists of reviewing the broad business conditions
and market cycles in an attempt to determine the best opportunities for investing capital. An
investment framework is established by focusing on, and determining, the percent long
equity exposure, style weightings, sector weightings and global investment themes. To
establish a less than 100% long equity position (i.e., hedge) BSC increases the cash
allocation and/or purchases inverse ETFs, which have the effect of reducing total long
exposure.

BSC also applies technical analysis to multiple asset classes and markets to assist in the
timing of the implementation of investment decisions that lead to portfolio changes.

The BSC security selection process uses a discounted free cash flow model to determine the
valuation of stocks. BSC attempts to purchase securities when they are below their fair value
estimate and sell when they are at or above their fair value estimate. Attractively valued
securities are then screened based upon fundamental characteristics to determine a security’s
style alignment (i.e., growth or value) for proper representation in a portfolio based upon
BSC’s top-down macroeconomic analysis.

In some situations a global investment theme may be implemented using Exchange-Traded
Funds (ETF). This may occur when BSC, through their research, does not find sufficient
individual stock opportunities that meet their criteria as good candidates to implement the




global macro investment theme. Additionally, this process is supplemented with the use of
technical analysis to assist in the timing of purchase and sell decisions.

In some market environments, BSC may hedge the portfolio by purchasing inverse ETFs if
the risk of significant market correction appears high. Such securities serve as synthetic
short positions. More frequently, broad market or sector ETFs may be purchased as
temporary allocations until individual stock opportunities present themselves. At times,
ETFs or Exchange-Traded Notes that track the performance of commodities or currencies
may be used.

Fixed income allocations are managed based entirely on the top-down approach described
above and implemented with fixed income ETFs. Fixed income allocations generally are
intermediate in term structure and generally investment grade. Adjustments to duration and
credit quality are made based on the top-down analysis approach.

There is no certainty that any investment or strategy will be profitable or successful in
achieving investment objectives. Clients should understand the primary risk in the strategies
is a loss of capital and should be prepared to bear such a loss. For all securities, there is the
risk of a lack of liquidity in uncommon market environments such as was seen in late 2008.
In such scenarios, some securities are difficult to sell quickly at stated market values.
Additionally, there is the risk that BSC’s hedging (or market timing) may be untimely, as the
portfolio is hedged when markets go up, or not, when markets go down, thus resulting in
portfolio values that are less than what they may have been otherwise.

Exchange-Traded Funds (“ETFs™) are subject to risks similar to those of stocks. Investment
returns will fluctuate and are subject to market volatility, so that an investor’s shares when
sold may be worth more or less than their original cost.

There are unique potential risks associated with the specific asset classes that an ETF may
represent. For example, investments in smaller companies typically exhibit higher volatility.
The normal risks associated with investing in narrowly focused investments may result in
such ETFs exhibiting higher volatility.

Another example are ETFs that invest in REITS, which are subject to changes in economic
conditions, credit risk and interest rate fluctuations. Also, ETFs consisting of bonds and
bond funds will generally decrease in value as interest rates rise. ETFs consisting of
commaodities exhibit their own unique potential risk as these markets have historically been
extremely volatile. Inverse ETF funds should lose money when their benchmark indexes rise
— a result that is opposite from traditional mutual funds. Inverse ETF funds also entail
certain risks, including inverse correlation, leverage, market price variance and short sales
risks.

International investments may incur greater risks than domestic investments. International
investments may involve risk of capital loss from unfavorable fluctuation in currency values,
from differences in generally accepted accounting principles or from economic or political




instability in other nations. Emerging markets involve heightened risk related to the same
factors, as well as increased volatility and possibly lower trading volume.

Voting Client Securities (Proxy Voting Policy Summary)

IPC, as a matter of policy and as a fiduciary to our Clients, has responsibility for voting
proxies consistent with the best economic interests of the Clients. 1PC’s policy and practice
includes the implementation of a Proxy Voting Service for corporate actions and Client
proxies. Clients may retain the right to vote any proxies or take action relating to specified
securities held in the Account provided the Client gives timely, written prior notice to IPC.
Clients are provided the option to vote their proxies in the Investment Management
Agreements and Investment Advisory Agreements. IPC makes the information available to
Clients about the voting of proxies for their portfolio securities upon request. A copy of the
Policy and voting information may be obtained by writing to: Independent Portfolio
Consultants, Inc., Attention: Compliance, 5002 T-Rex Avenue, Suite 225, Boca Raton, FL
33431.
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7. Client Information Provided to Portfolio Managers
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INVESTMENT POLICIES AND INVESTMENT MANAGER
COMMUNICATIONS

For each account, an Investment Advisory Agreement is signed between the Client and BSC.
The agreement outlines the terms by which the Client’s account is to be managed. Attached to
the Investment Advisory Agreement is a Statement of Investment Policy that outlines the
Client’s investment objectives. In order for IPC to prepare the Statement of Investment Policy
the Client is asked to complete an Investor Profile. The Investor Profile seeks to obtain
information about the purpose of the account, the Client’s primary investment objective,
tolerance for risk, liquidity needs, age, occupation, income, net worth and other special
considerations that would impact how the Client desires the account to be managed.

Clients should notify their BSC Advisor when a Client’s financial situation or investment
objectives change or if a Client wants to modify their investment objectives and or account
restrictions at any time. On a quarterly basis, the Client will be reminded to provide BSC with
any information regarding significant changes to their financial condition and other information
that may change their investment objectives. If a Client communicates a significant change in
their investment policy or investment strategy, this information may require the completion of an
Investor Profile and typically requires an update to the Client’s Statement of Investment Policy.

Clients will also receive a quarterly performance report, which the Client can review with their
BSC Advisor as often as is determined to be necessary, but at least annually. This report can be




used to assist the Client in monitoring the results of their investment account in relation to their
particular goals and objectives stated in their Statement of Investment Policy.
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8. Client Contact with Portfolio Managers
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The BSC Advisor works with the Client to develop their objectives and investment strategies.
However, Client’s input is primarily limited to decisions about the target amount of equity, fixed
income and cash equivalents in the investment policy target allocation and the individual security
restrictions. A Client may choose to meet or speak with their BSC Advisor directly to review
their account objectives and performance. The Advisor coordinates the conferences or meetings
with a member of the BSC Investment Strategy Committee. The Investment Strategy Committee
is a team that makes the investment decisions pertaining to the Client’s account on a day-to-day
basis.
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9. Additional Information
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DISCIPLINARY INFORMATION

IPC is required per the Security and Exchange Commission Rule 206(4)-4 to disclose in the
Brochure material facts about any legal or disciplinary events of IPC or its management
personnel. IPC does not have any legal or disciplinary events to report.

OTHER FINANCIAL INDUSTRY ACTIVITIES & AFEILIATIONS

Independent Portfolio Consultants, Inc. is a registered investment adviser with the Securities and
Exchange Commission and is primarily engaged in the managed assets business. IPC, and its
executive officers, spend the majority of their time with these business activities. IPC also has
entered into a Brokerage Services Agreement with Managed Account Services, LLC (“MAS”)
and most persons associated with IPC who provide investment advice to Clients are also
registered representatives of MAS. MAS is actively engaged in business as a securities broker-
dealer and acts as the primary executing broker for most of MAS’ brokerage and advisory
activities. In this capacity, MAS performs, among other services, trade executions and clearing
support, in addition to related administrative and client services. The proportion of time spent on
each of these activities by IPC representatives is not determinable.

CODE OF ETHICS

IPC has adopted a Code of Ethics, in compliance with Rule 204A-1 of the Investment Advisers
Act of 1940. The Code of Ethics, among other things, sets ethical standards and requires
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compliance with the securities laws, safeguards material, nonpublic information about Clients’
transactions and portfolio holdings, and requires initial and annual reports of securities holdings
for access persons. This Code of Ethics sets forth the rules for business conduct and personal
investing activities of IPC’s employees.

The provisions of the Code of Ethics apply to all IPC employees. A copy of the Policy may be
obtained by writing to: Independent Portfolio Consultants, Inc., Attention: Compliance, 5002 T-
Rex Avenue — Suite 225, Boca Raton, FL 33431.

PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS &
PERSONAL TRADING

IPC’s employees and officers may maintain positions in, or buy or sell the same securities or
related options as Clients buy or sell. In cases such as this, employees and officers of IPC would
have an interest in the success of a security that may be recommended to, owned by, sold for or
purchased for a Client.

Employee trades are reviewed, so that no employee’s trade execution receives a better execution
price than a Client’s for the same security traded on the same day in a BSC account. IPC
employees are not permitted to buy or sell any securities that are included on an “IPC Restricted
Security List" (security trades placed by IPC acting in the capacity of a portfolio manager) for a
24 hour period. However, this restriction does not apply to employee accounts under contract
with, and managed by, a professional Investment Manager. IPC will distribute the “IPC
Restricted Security List” via an office-wide e-mail prior to trading securities for a BSC managed
investment account. The time stamp and date on the e-mail begins the 24 hour restriction.
Employee trades will be reviewed and, if an employee traded a security on the “IPC Restricted
Security List,” the employee trade may be busted to an error account, on a case-by-case basis,
based upon the review of the previous day’s trades, except as noted above. The intent is to avoid
potential conflicts of interest that may arise in the trading activities on behalf of Clients.

Brokerage Executions

Best Execution

IPC as a matter of policy, seeks to obtain best execution for Client transactions, i.e.,
seeking to obtain not necessarily the lowest commission but the best overall qualitative
execution in the particular circumstances. While best execution is difficult to define and
even more challenging to measure, it is generally accepted that it does not only mean
achieving the best price but also includes many factors, such as the characteristics of
specific trades, the stock being traded, specific needs of IPC Clients, conditions in the
market at the time the order is placed and the overall efficiency of market structure. In
addition, IPC takes into account the fact that the Client’s fees covers trades executed by
Managed Account Services, LLC and/or its clearing agent, First Clearing, LLC or
Pershing Advisor Solutions LLC and/or its clearing agent, Pershing, LLC (i.e., there are
no additional commissions charged if trades are placed through these broker-dealers).
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Brokerage Transactions

IPC’s policy is to not accept an advisory Client’s instructions for directing a Client’s
brokerage transactions to a particular broker-dealer.

IPC sponsors wrap-fee programs in which transactions executed through Managed
Account Services, LLC or Pershing Advisor Solutions LLC would be free of commission
charges to Clients. BSC is generally free to consider the trading capability of these firms
versus other brokers’ trading capability. However, IPC anticipates that most trades will
be placed through these entities for execution because of their execution capabilities and
because the wrap-fee paid by Clients covers trade charges only when trades are executed
through MAS or PAS or their agents. Wrap-fees do not cover charges resulting from
trades effected with, or through, broker-dealers other than MAS or PAS or their agents,
nor mark-ups nor mark-downs by such other broker-dealers. Further, it is expected that
BSC would typically consider trades executed via MAS or PAS are without commissions
or retail mark-ups or mark-downs when comparing the cost of trading for equity
securities with other brokers. 1PC would expect such a comparison would generally
result in a decision to execute most trades through MAS or PAS.

BSC has full discretion in the management of accounts in its capacity as a Portfolio
Manager. Clients direct BSC to use the brokerage services offered by MAS or PAS to
effect transactions for the Client’s account. BSC may use another broker or dealer to
effect transactions for the account when it reasonably believes it can achieve best
execution by using such other broker or dealer. However, because commissions for
transactions executed through MAS and PAS are included in the wrap-fee the Client
pays, IPC will not seek to negotiate commission rates with MAS or PAS and will use
MAS and PAS to execute most, if not all, transactions for the account. However, if BSC
believes that it would not be able to achieve best execution on a security transaction by
placing trades for the Client’s account through MAS or PAS, BSC may execute securities
transactions through another broker-dealer, and the account will pay separate transaction
costs.

BSC’s policy is to not engage in any principal or agency cross-transactions. An agency
cross-transaction is defined as a transaction where a person acts as an investment adviser
in relation to a transaction in which the investment adviser, or any person controlled by or
under common control with the investment adviser, acts as broker for both the advisory
Client and for another person on the other side of the transaction (SEC Rule 206(3)-2(b)).
Agency cross-transactions typically may arise where an adviser is dually registered as a
broker-dealer or has an affiliated broker-dealer.

Also, as a matter of policy, IPC does not have any formal or informal arrangements or
commitments to use research, research-related products and other services obtained from
broker-dealers, or third parties, on a soft dollar commission basis.




IPC Trade Aggregation and Allocation

The aggregation or blocking of Client transactions allows BSC to execute transactions in
a more timely, equitable and efficient manner. Blocking is done in an attempt to achieve
a better overall price execution for the Client.

As a matter of policy, IPC’s allocation procedures must be fair and equitable to all
Clients, with no particular group or Client(s) being favored or disfavored over any other
Clients. IPC’s policy prohibits any allocation of trades in a manner that favors IPC’s
proprietary accounts or any particular Client(s) or group of Clients.

IPC has adopted a policy for the fair and equitable allocation of transactions. The policy
is as follows: For Client accounts managed by BSC on a discretionary basis, IPC may
aggregate, block, or bunch Client trades, provided that the following conditions are met:
(1) IPC will not aggregate transactions, unless it believes that aggregation is consistent
with its duty to seek best execution for its Clients; (2) no advisory Client will be favored
over any other Client; (3) each Client that participates in an aggregated order will
participate at the average share price for a given order, in a given security, on a given
business day, and (4) if the aggregated order is filled in its entirety, it will be allocated
proportionately to receive the same allocation as the proportion of the total pre-trade
allocation at the average price. For remaining portions that are filled on the following
business day, Clients will receive the same allocation as the proportion of the total pre-
trade allocation at the average price of the business day.

Error Correction Practices

As a fiduciary, BSC has the responsibility to effect orders correctly, promptly and in the
best interests of the Client. In the event an error occurs in BSC’s handling of any
transactions, due to BSC’s actions, or inaction, or actions of others, BSC’s policy is to
seek to identify and correct any errors as promptly as possible, without disadvantaging
the Client.

Profits and losses that result from the correction of erroneous trades made via MAS or
PAS are absorbed by MAS’ or PAS’ respective error accounts. Losses that are incurred
as a result of an error made by BSC are passed onto BSC to pay. If the resulting balance
in MAS or PAS error account at the end of the year is a profit, the amount might be
considered additional compensation to MAS or PAS.

Exceptions to the general rule of moving errors to the error account can be made for
ERISA accounts in which case gains, resulting from the error correction, may be awarded
to the Client. This is only permitted to the extent that the trade does not violate legal or
Client guidelines.




REVIEW OF CLIENT ACCOUNTS

Client portfolios are managed according to the investment strategy and philosophy developed by
BSC. BSC’s equity investment process narrows a universe of potentially attractive securities to
a model in which Client securities are selected for purchase. The allocation of Client assets is
subject to the risk/return objective set forth in a Client’s Statement of Investment Policy.

A BSC Portfolio Manager reviews the daily trades for Client accounts. Also, the Portfolio
Manager reviews the accounts weekly to ensure appropriate security structure and cash level in
relation to the BSC investment model. Equity holdings are reviewed in relation to the model.
Additionally, account activity is reviewed on a daily basis for exceptions and restrictions under
the supervision of the Manager of Advisory Operations. Each account is balanced and
reconciled by IPC at least monthly versus the Client’s custodian statement.

On a quarterly basis, a consultant of the IPC’s Consulting Group reviews each actively managed
account relationship. These individuals review accounts to look at asset allocation, holdings,
performance, as well as industry, sector and issue concentrations and for general adherence to
BSC’ stated style. Any discrepancies will be noted and reviewed.

Client Reporting

BSC provides Clients a quarterly report that includes portfolio performance, asset allocation,
portfolio holdings, capital gains and losses and contributions, withdrawals and income
transactions for the quarter. The reports are generated following the quarters ending March
31st, June 30th, September 30th, and December 31st. BSC follows industry standards in the
calculation and presentation of performance information.

Clients generally receive trade confirmations, as well as the monthly statements, from MAS
and/or PAS in accordance with their investment advisory agreement. If the Client has
selected a custodian other than MAS or PAS, the nature and frequency of reports will be
determined by the agreement between the Client and the custodian.

Clients generally receive confirmation of transactions, as well as monthly statements, from
Managed Account Services, LLC (produced by First Clearing, LLC) or Pershing Advisor
Solutions LLC (produced by Pershing, LLC) in accordance with their BSC agreement(s). If
the Client has selected a custodian other than MAS or PAS, the nature and frequency of
reports will be determined by the agreement between the Client and the custodian. IPC
advises Clients to compare the information on their IPC statement with the statement from
their custodian. If Clients have any questions about their statements, please call IPC Client
Services at 561-912-1040 or 800-346-4570.

Electronic Access of Communications

As an IPC advisory Client, you may consent to electronic delivery of account
communications (“Account Communications”) at IPC’s discretion. [IPC will provide this
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delivery of Account Communications by giving Clients access to their IPC account
information via IPC’s internet site utilizing an access password and account number. This
may include all current and future advisory account statements, trade confirmations, notices,
disclosures, regulatory communications, and other information, documents, data, and records
regarding Client’s IPC account. However, IPC is not able to provide electronic access or
delivery of the Client’s custodian statements and information. This consent to electronic
delivery, when given, will be effective immediately and will remain in effect unless and until
revoked. Clients may revoke this consent at anytime and request paper copies by writing to:
Independent Portfolio Consultants, Inc., Attention: Compliance, 5002 T-Rex Avenue — Suite
225, Boca Raton, FL 33431.

CLIENT REFERRALS & OTHER COMPENSATION

Referral Arrangements

BSC, through IPC, may enter into referral arrangements with individuals, including
independent financial planners, CPAs, registered investment advisers, Wealth Management
Companies and broker dealers who are not employees or agents of IPC. IPC has a written
agreement with all paid solicitors. These arrangements are done in compliance with the rules
and regulations of the Investment Advisers Act of 1940, and the terms of the arrangements
are fully disclosed to the Client at the time the referral is made. Clients do not typically pay a
higher fee as a result of such payment arrangement.

Custody

IPC does not maintain custody of Clients’ funds or securities. As part of the BSC Wrap-Fee
Program, IPC has arranged for custody by two primary qualified custodians. The client
selects a custodian to have possession of the assets of the account, to settle transactions for
the account, and to accept instructions from BSC regarding the assets in the account. In
addition, these custodians provide BSC information on the additions to or withdrawals from
the account.

BSC accounts are held through Managed Account Services, LLC (“MAS”) as introducing
broker-dealer. MAS uses First Clearing, LLC (“First Clearing”) member NYSE/SIPC, on a
fully-disclosed basis for clearing and custody services. First Clearing, LLC, a non-bank
affiliate of Wells Fargo & Company, produces account statements and trade confirms, and
provides IPC with other recordkeeping, operational, clearing and custodial services. First
Clearing, LLC is a member of FINRA, the Securities Investor Protection Corporation
(“SIPC”), the New York Stock Exchange, the NASDAQ Stock Market and other major
regional stock exchanges. Clients who maintain securities accounts with Managed Account
Services, LLC, through First Clearing, are protected by the SIPC up to $500,000 for cash and
securities, with a limit of $250,000 for cash awaiting reinvestment. For additional security,
First Clearing also provides coverage in excess of the $500,000 SIPC limits through its
policy with Lloyds of London Syndicate, the underwriter of this additional protection. This
additional protection covers missing securities and cash in Client brokerage accounts up to a
firm aggregate limit of $1 billion, of which $1.9 million may cover cash awaiting
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reinvestment at the individual account level. However, this protection does not cover market
losses. Assets held at outside custodians are not protected by First Clearing’s SIPC coverage
or the additional insurance.

Pershing Advisor Solutions LLC is a subsidiary of The Bank of New York Mellon
Corporation, member FINRA, SIPC. Clearing, Custody, or other brokerage services may be
provided by Pershing, LLC (“Pershing”), member FINRA, NYSE, SIPC. Pershing Advisor
Solutions LLC relies on its affiliate Pershing to provide execution services. Clients who
maintain securities accounts with PAS, through Pershing, are protected by the Securities
Investor Protection Corporation (“SIPC”) up to $500,000 for cash and securities, with a limit
of $250,000 for cash awaiting reinvestment. For additional security, Pershing also provides
coverage in excess of the $500,000 SIPC limits through its policy with Lloyd’s of London
Syndicate, the underwriter of this additional protection. This additional protection covers
missing securities and cash in Client brokerage accounts up to a firm aggregate limit of $1
billion, of which $1.9 million may cover cash awaiting reinvestment at the individual account
level. However, this protection does not cover market losses. Assets held in custody outside
of Pershing are not protected by Pershing’s SIPC coverage or the additional insurance.

Additionally, custody fees may be incurred if a custodian other than MAS or PAS or their
agents are used. If a custodian other than MAS or PAS or their agent is used, the client is
responsible for the acts of the custodian and all direct expenses of the account, such as
custodial fees, brokerage expenses, etc.

INVESTMENT DISCRETION

BSC provides discretionary investment advisory services to Clients via equity and balanced
(equity and fixed income securities) accounts. Prior to a Client retaining BSC to manage all or
part of their financial assets, a careful review is conducted to determine the Client’s objectives
and risk tolerances. BSC then develops an investment plan or statement of investment policy for
the Client based upon the client’s investment goals, objectives and financial circumstances. Once
accepted, the Client enters into an Investment Advisory Agreement with BSC. Thereby, Client
grants BSC full discretion in the management of the investments of the Account. Client
authorizes BSC, without prior consultation with, or approval from, the Client to invest and
reinvest the assets in the Account.

Both cash and securities may be used to fund accounts. However, it is the intent of BSC that all

securities so received be liquidated prior to, or simultaneous with, the purchase of securities for
the account.

CONELICTS OF INTEREST

If a Client is in need of certain types of products and/or services that are not offered by BSC,
BSC, through IPC, may refer the Client to various third-party entities that provide such products
and/or services, and may receive direct or indirect compensation through referral fees,
commissions or fee sharing, to the extent permitted by law, paid by the applicable third party.




Examples of these types of products and/or services may include, without limitation, risk
management strategies, hedging and diversification strategies.

Many IPC employees who offer advisory services are also registered securities representatives of
MAS and may execute trades for Clients who also participate in IPC’s wrap-fee programs or
other advisory programs, including BSC. These individuals may receive compensation from
advisory or non-advisory Clients, resulting in a potential conflict of interest. IPC anticipates,
however, that most trades will be placed through MAS or PAS, for execution because of their
trading execution capabilities and because the wrap-fee paid by Clients covers trade charges only
when trades are executed through MAS or PAS or their agents.

IPC, and its various relationships, provide a broad range of financial services to Clients. In
offering such services, IPC, its employees, officers and affiliates may give advice and take action
in the performance of their duties to certain of their Clients which may differ from advice given,
or the timing and nature of action taken, with respect to other advisory Clients’ accounts.

Video Conferencing

IPC does provide a video conferencing unit to some Investment Executives in their Wealth
Management Company’s Office at no cost to the Wealth Management Company. IPC
believes that a video installation increases the effectiveness of the communication between
IPC and the Client. The installation of a video conferencing unit to communicate with IPC
may be considered an inducement for the Wealth Management Company or an Investment
Executive to recommend a managed account offered by IPC over other managed account
services.

FINANCIAL INFORMATION

IPC does not require nor solicit prepayment of more than $1,200 in fees per Client, six months or
more in advance.




