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This wrap fee program brochure provides information about thificai@ons and business practices of
Brown Advisory Securities, LLC. If you have any questions abouttiments of this brochure, please
contact us at 410-537-5400 andfwmpliancegroup@brownadvisory.comThe information in this

brochure has not been approved or verified by the United Statesti®scand Exchange Commission or

by any state securities authority.

Additional information about Brown Advisory Securities, LLBBais available on the SEC’s website at
www.adyviserinfo.sec.gov

We are a registered investment adviser with the Secuatid Exchange Commission. Our registration as
an Investment Adviser does not imply any level of skill dntrey. The oral and written communications
we provide to you, including this Brochure, is information you use &duate us (and other advisers)
which are factors in your decision to hire us or to continue to maintain a tpdteaéficial relationship.
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ITEM 4 SERVICES, FEES AND COMPENSATION

OVERVIEW

Brown Advisory Securities, LLC (“Brown Securities”, “BAS"tHe firm”, “us” or “we”) is a Maryland
limited liability company that was formed in April 2002. We saegistered as a securities broker-dealer
with the Securities and Exchange Commission (“SEC”) and areraber firm of the Financial Industry
Regulatory Authority (“FINRA”). We are also registeredaasinvestment adviser with the SEC. As of
December 31, 2010, Brown Securities had $472.5 million in assets undeyemmmé in wrap programs.
We are an affiliate of Brown Investment Advisory Incorporate8EC registered investment adviser and
Brown Investment Advisory and Trust Company, a Maryland state-charteredanysany.

Among the services we offer to clients, we provide analyssgarch and recommendations with respect
to various money managers in specified investment strategiadem basis. We may suggest to clients
that their assets be managed by an affiliated or non-adflliatloney manager as part of a wrap fee
program. Through these programs clients may receive researdhanalysis from us, portfolio
management services from various unaffiliated money managedsexecution of transactions for a
single specified fee. The wrap fee programs in which wecpzate are described in this brochure. It is
important to note that our investment advisory revenues are from thesdéeerprograms.

Those clients electing to have their assets managed by iéatetdf investment manager of Brown
Securities may patrticipate in the Pathwrpgram. For this wrap program, Brown Investment Advisory
and Trust Company serves as the investment manager for acopanel before October 15, 2008 and
for retirement accounts opened at any point. Brown Investmentséwgvincorporated serves as the
investment manager for non-retirement accounts opened on othaftetate. As part of the Pathway
Program, we will not provide any research, analysis or suiggestn any matter other than with respect
to our affiliated investment manager and a client’s investnstrategy. For the Pathw&yogram, our
affiliated investment manager will provide discretionaryeistynent management services to clients. U.S.
Bank, N.A. (“US Bank”) will serve as the custodian for ahRaty Program client account. Neither
Brown Securities nor any Brown Securities representative exiircise any discretionary authority
relative to our affiliated investment manager’s services undderibgram.

Those clients electing to have their assets managed by arliateaffinvestment manager of Brown
Securities may participate in a variety of wrap fee @ogr offered by Wells Fargo Advisors, LLC. We
have entered into an agreement with Wells Fargo Advisors, (MZFALLC"), pursuant to which
WFALLC provides advisory services with respect to certdithe unaffiliated wrap fee programs. In
addition, we have entered into an agreement with First @GtgakiLC (the "Clearing Agent") for the
execution, clearance, settlement and custody of client a¥¥etsare not related to or affiliated with
WFALLC or the Clearing Agent. We, WFALLC and Clearing Ageath reserves the right to reject and
not provide services to any client or any client accountafgyr reason. The agreement between us and
WFALLC provides, among other things, the following:
. In the case of Masterdetwork,and DMA WFALLC will provide to Brown Securities a
universe of investment advisors that are evaluated by WFALCGhsulting Services Group
("CSG") and meet CSG's minimum quantitative and qualitative resedariacas defined by
WFALLC. Brown Securities, in consultation with the client, Iwlhen choose investment
advisors from that list to suit the needs of the individual tlieim DMA, WFALLC will
provide to Brown Securities a universe of optimal blends of said\ DMvestment advisors
that are designed as optimal combinations of different sayldsnvestment classes based on
the client’s investment objectives and the amount the client will inves
. In the case of Compas®FALLC will provide to Brown Securities model investment
portfolios that can be offered to clients according to their investmedsnee




. In the case of FundSourc@&/FALLC will provide to Brown Securities a universe of opim
blends of model investment portfolios or accept instructions fhantlient with respect to a
Custom Blend in various FundSource Funds. These are basedcwalaation of a client’s
financial goals, circumstances and risk tolerances. The postfare designed for a specific
investor. The FundSourdeunds include only open-end mutual funds that offer shares at net
asset value through advisory services such as FundSoSarae of the FundSouréainds
may be advised by, or otherwise affiliated with, Brown SecuyitféBALLC or Clearing
Agent.

. In the case of CustomChojadients are allowed to construct their own asset allocafimm
a broad universe of institutional share class, no-load and loaddvenutual funds. It is a
non discretionary mutual fund program where the client- with thetasse of the financial
adviser- will choose an asset allocation and a selectionutfainfunds consistent with the
client’s goals and objectives. There are no predetermined model poriticostomChoice

. In the case of Private Investment Management (“PIMi3set allocation and securities
selection are determined by the financial advisor in conjunetitimclient objectives. This
is a discretionary program where the financial advisdnasportfolio manager. It is offered
to financial advisers with prior portfolio management experé and allows them to manage
portfolios based on their own personal investment styles.

. In the case of Asset Advisdahe client ultimately makes the investment decisionsrdaya
what to buy, sell and hold within their account. Asset Advisea inon-discretionary
investment advisory program that includes advisory serviceswasiddial/transaction costs
in a single asset-based fee.

Investment professionals of Brown Investment Advisory Incorpdratel Brown Investment Advisory

and Trust Company who determine asset allocations for portfolmuats and security selections for
specific investment strategies within those accounts mdgprpersimilar services for other clients of

Brown Investment Advisory Incorporated, of Brown Investment saky and Trust Company, or of

other affiliates. They may recommend or establish differesgtaallocations, may buy or sell different
securities or different amounts of the same securities, aydus® different investment approaches
(including alternative investment funds) for client accounts that dpartitipate in Pathway

Similarly, WFALLC and their affiliatesnay recommend or establish different asset allocations and model
portfolios, may buy or sell different securities or differamtounts of the same securities, and may use
different investment approaches for other client accounts. Tilades advice given by Masters
Network or DMA advisors; model portfolios provided by Compasgtimal blends of model portfolios
provided by FundSourcasset allocation and security selection ideas provigd@iM; a broad universe

of institutional share class, no-load and load-waived mutual fpraisded by CustomChoiceand full
service investment advisory services provided_by Asset Advisidditionally, WFALLC and their
affiliates may, from time to time, not be free to divulge drugaon certain information in their possession

in connection with investment banking or other confidential sources.

The Clearing Agent provides Brown Securities with certain iaidtnative, computer software and
documentation services. These services enable Brown Secudtiprovide the Prograrservices
described below. Clearing Agent does not provide any of the tioigswdvisory or evaluation services
to Brown Securities' clients with respect to any program destiierein. Brown Securities compensates
the Clearing Agent pursuant to a brokerage clearance fee schedule.

Under_NetworkPIM and_Asset Advisaclients generally appoint Brown Securities as sole andisixel
broker for the execution of transactions. In connection with thaseactions, Brown Securities may act
as agent or principal. It is disclosed and clients acknowléueBrown Securities will perform no




discretionary acts, and has no day-to-day investment managesapansibility with respect to a client's
Network and_Asset Advisoaccount (except as may be otherwise permitted under any otieememt
between the client and Networkgarding the account).Under Mastargl DMA Brown Securities is not
responsible for the day-to-day investment management of ctieatiats. Under MasterBletwork and
DMA; Brown Securities will effect only transactions as inggddy the investment advisors and clients
who are solely responsible for the management of a client®os. Brown Securities is not obligated
to effect any transaction for a client account that it keeo be improper under applicable law, rule or
regulation. In the_CustomChoicand Asset Advisomprograms, Brown Securities only will effect
transactions as instructed by the client. Brown Securiti#shati perform any discretionary acts with
respect to_Asset Advisaccounts. Clients may trade in their account, but neither iBi®ecurities,
WFALLC, and Clearing Agent, nor its affiliates, will be respbiesifor any losses resulting from such
trading or for any transactions that have not been recommended teettie cli

Clients authorize Brown Securities as their agent, to teffied execute brokerage transactions, including
on a national exchange, as permitted by current provisions of Sédtfah of the Securities Exchange
Act of 1934, as amended, (the "Exchange Act") and rules promulgateeutider and any future
amendments or changes to such statutes and rules. It is Bexunti®s' practice, when feasible, to
aggregate for execution as a single transaction ordethdqrurchase or sale of a particular security for
the accounts of several Pldients in order to seek a lower commission or more advasuageet price.
The benefit, if any, obtained as a result of such aggregatioerglly is allocated pro-rata among clients’
accounts that participated in the aggregated transaction.

If aggregated orders for Compasscounts are not completely filled on the day on which theylaceg

Brown Securities will record the securities overnight in"average price account" for the benefit of
previously designated Compadients and complete the allocation of these securities on the next business
day, when the order is filled, at the average share price for wadssth days.

For the_MastersNetwork and _DMA programs described in this brochure, Brown Securities provides
clients with consulting services in connection with the selection aexdti@t of investment advisors.

Each client under MasterBMA, Compassand_PIMhas the ability to impose reasonable restrictions on
the management of the client's account, including the designationrtafulaa securities or types of
securities that should not be purchased for the account, shitvald be sold if held in the account. If a
client's instructions are unreasonable and Brown Securitiei§ applicable, an advisor believes that the
instructions are inappropriate for the client, Brown Securitils notify the client that unless the
instructions are modified it may cancel the client's accouat.client will not be able to provide
instructions that prohibit or restrict the investment advisex ofutual fund with respect to the purchase
or sale of specific securities or types of securitighiwithe mutual fund. In addition, Brown Securities
reserves the right to cancel a client's account for, among other, thkogssive transactions.

Brown Securities does not guarantee the future performanee adent's Program account or any

specified level of performance or the success of the dwvaealagement of the client's Program account.
Brown Securities also does not guarantee that a cliendgrdm investment objectives will be met. A

client’'s Program account is subject to various market, curremoynomic, political and business risk, and
there is a risk that an account may lose money.

Clients may withdraw securities or cash from their Progagoount subject to any applicable provisions
in their agreement or any agreement with the custodian &br securities or cash. Clients have the right
to proceed directly as a security holder against the isswmryofecurity in a client’s account and not be
obligated to join any person involved in the operation of the Pmgrvaany other client of the Program,
as a condition precedent to initiating such proceeding.



SERVICES, FEES AND COMPENSATION

PATHWAY PROGRAM

Under the_Pathwaprogram, we offer clients the opportunity to have an affiidateestment manager
manage a portfolio in the Large-Cap Value, Large-Cap Growth/|l-8ap Growth, Equity Income,
Winslow Green Large Cap, or Flexible Value style through parsg¢e account vehicle. In addition,
clients with at least one separate account may choose taHeedfiliated investment manager manage
other asset classes. These services would be based upontaall@sasion model determined by the
client with the advice of the client’s Brown Securitiespresentative and would incorporate the client’s
investment objectives. The Program offers the flexibilityniest client accounts across several different
asset classes and strategies within a single accoutiterifs select a multi-asset class account, they may
be invested in affiliated and unaffiliated mutual funds, instdaskparately managed accounts, for certain
asset classes. This is generally dependent upon the assedratbthe total amount invested by a client.
Affiliated mutual funds include any Brown Advisory Funds or the WinstGreen Growth Fund. Brown
Investment Advisory Incorporated serves as the investnamigax to affiliated mutual funds and is paid
an investment advisory and shareholder servicing fee by the funds.

Prior to engaging us to provide services related to tHeanRgtProgram, clients are required to enter into
a formal Agreement with Brown Securities setting forth tivens and conditions under which Brown
Securities will provide such services. Program accouaislm terminated upon 30 days’ written notice
and apro rata refund of any Program fees will be given. Upon termination, Br8ecurities will have
no obligation to take any action with respect to the client’s assets.

PATHWAY FEES
The PathwayProgram fee schedule is as follows:

Account Asset Value* Annual Fee
Less Than $5,000,000 1.25%

*Calculated as of the value of the account on the last business dayprétlious calendar quarter.

If the advisory agreement is terminated during a quarter, -sapaofee will be assessed based on the
number of days in the quarter that the client was in the Prograenaffiliated investment manager will
receive 50 basis points (or 0.50%) out of the applicable fee. Traneen of the fee will be remitted to
Brown Securities for its consulting and related services toclieat and to any solicitor receiving a
referral fee.

U.S. Bank will serve as the custodian of the client's assdihe custodian will assess the fee on the
client’'s accounts. All fees are subject to negotiation anddceaty depending on the client’s specific
circumstances. Fees typically are billed quarterly inaasrdased on one-fourth of the annual rate. The
fees charged with respect to this Program do not coverrakgrage or transaction-related commissions
and related charges and expenses, including charges that maydmednby third parties (such as
exchange fees, and transfer taxes mandated by law, eledtnodiand wire transfer fees, custody fees or
certificate delivery fees).

Any management fees earned by Brown Investment Advisory Incoeposd advisor to a Brown
Advisory Fund will be credited to the client’s account. Brown &tweent Advisory and Trust Company
receives from each Brown Advisory Fund a fee of 0.05% of the Brown Advisory Fursdanavdaily net
assets for shareholder services provided to the Fund. All @ésrfér the Brown Advisory Funds are
detailed in the mutual fund prospectuses.



The Program fee represents the total compensation to beewdsy: (1) Brown Securities for non-
discretionary investment advisory services, and (2) itiaafs, Brown Investment Advisory and Trust
Company and Brown Investment Advisory Incorporated, for activeelisoary management of client
accounts. The Program fee does not include fees and chasgeimgel with the execution of brokerage
transactions.

MASTERSINVESTMENT CONSULTING PROGRAM

In the MastersProgram, Brown Securities assists each client in reviewngstment objectives, risk
tolerances, and any investment restrictions designated by eéné clh addition, Brown Securities assists
clients in selecting one or more compatible investment advismrsa universe of investment advisors
provided to Brown Securities by WFALLC (each a “Masté&dvisor” and together the_ “Masters
Advisors”). Brown Securities or its agent notifies each tstasAdvisor of the client's selection and is
provided with information regarding the client. The Mas#sisors are responsible for the day-to-day
management of the client's account(s).

The factors influencing CSG’s inclusion of a Mastédvisor in the_Master®rogram may include the
following with respect to the Mastefglvisor:

» Pastrecord,

« Management style,

* Location,

¢ Number and continuity of investment professionals, and

* Client servicing capabilities.

CSG reviews candidates for the list of Mast@dvisors based on a number of criteria, which may
include:

e A completed questionnaire,

« Database information on the firm,

e Statistical analysis of the firm's track record, and

« An interview with a member of the investment manager.

Members of CSG's Research Committee are set forth in WFALLC'esliseldocument.

A MastersAdvisor may be removed from an account at the client's ele®i&#\LLC reserves the right
to remove a Master&dvisor from the_Master®rogram with prior notice to Brown Securities. Factors
involved in the removal of a Mastefglvisor may include:

< Afailure to adhere to management style or client’'s objectives,

« A material change in the professional staff of the Magtergsor,

« Unexplained poor performance,

« Dispersions of client account performance, or

«  WFALLC's decision to no longer include the advisor on its list of Magtdvisors.
Any such factors may not be determinative or material under the cirawasta

Brown Securities also reserves the right to remove a Maatdrisor from an account without prior
notice to the applicable client. Factors involved in the removaMdistersAdvisor by Brown Securities
may also include:

« Afailure to adhere to management style or client’s objectives,

* A change in the professional staff of the advisor,

¢ Unexplained poor performance, or

« Dispersions of client account performance.



Any such factors may not be determinative or material under the cirawasta

Masters Advisors manage all Mastemccounts and Brown Securities has no discretionary trading
authority with respect to such accounts. Brown Securitiesrimesssume responsibility for the conduct
of Masters Advisors selected by clients, including their performancecampliance with laws or
regulations. Information collected by WFALLC regarding Maskeisisors is believed to be reliable and
accurate but WFALLC does not necessarily independenthgweer verify it on all occasions. While
performance results are generally reported to WFALLC througbuttamts or managers on a standard
gross of fees or commission basis, WFALLC does not audit dy teat these results are calculated on a
uniform or consistent basis as provided by an advisor directly BALMC or through the consulting
service utilized by WFALLC.

MASTERSFEES

Fees for_Master@accounts are only offered on a wrap fee basis covering d@ir@fvn Securities'
execution, consulting and custodial services as well as_eastefdlAdvisor's management fee for the
advisor's services. WFALLC negotiates each Mashehgsor's management portion of the client fee
with the_ Mastersidvisor based on a variety of factors including the amoudetd processing facilities,
software, marketing and other overhead interface believezbsarty. Currently, WFALLC compensates
advisors from .15% to .80% annually based on total aggregate cliearsdolMastergor each objective.
Breakpoints will lower the advisory fees as aggregatetsisscrease. Therefore, WFALLC has a
potential conflict of interest to recommend selections of managemésd atyd advisors that would result
in a lower percentage of advisory fees being paid to the Mastieisor. WFALLC intends, however, to
make all recommendations independent of such fee consideratiorased $olely on its obligations to
consider a client's objectives and needs. Certain of WFALhKfEikates are currently included as
advisors under_Masterd’hus, WFALLC or its affiliates receive the entire Mastfee when such
affiliates are selected as advisor for a client account.

The following standard fees, which are negotiable, are charged for 8terSéacounts:

Total Account Value* Equity and Balanced Accounts Fixed Income Accounts

Annualized Fee Annualized Fee
First $500,000 2.75% 1.50%
Next $500,000 2.50% 1.25%
Next $1,000,000 2.0% 1.00%
Over $2,000,000 Negotiable Negotiable

* Calculated as the value of the account on the last business day ofvilbepalendar quarter..

The client authorizes Brown Securities and Clearing Agerdeduct quarterly, in advance, from each
client's account(s) the Mastefses at the rate indicated in the fee schedule. The ifegaunder the
Mastersfee schedule is calculated as of the date that the client execuldadieesagreement and covers
the remainder of the calendar quarter. Subsequent fees will be det@ffiori calendar quarter periods and
shall be calculated on the basis of the market value of theitses and cash held for the particular
account of the client on the last business day of the priendaf quarter. Should cash and/or securities
be added between billing periods, a proportionate fee will begetian the value added as of the date of
the addition.

There will be no refund of fees previously paid with respeatithdrawals of cash and/or securities. In
the event of cancellation of client agreements, fees preyigastl pursuant to the fee schedule will be
refunded on a pro-rata basis, as of the date notice of such camcaliareceived by the non-canceling

party.



Whenever there are changes to the fee schedule, the schedgksgiraviously in effect shall continue
until the next billing cycle. Established fees may not beesed unless the applicable client executes a
new agreement.

PRIVATE ADVISOR NETWORKPROGRAM
Through_Network Brown Securities will assist clients in identifying an istveent advisor to advise and
counsel a client regarding the investment of assets (thevtxe Advisor”). In the_NetworkProgram,
Network Advisors are solely responsible for managing the Netwodounts and Brown Securities has no
discretionary trading authority with respect to such accounts. Brown EeEiigervices may include:

e Assisting clients in preparing an investment policy staternrertonnection with anticipated

advisory needs,

* Matching personal and financial data provided by a client with Net&dvksors,

¢ Conducting periodic evaluation and comparison of account performance, and

« Evaluating investment performance and objectives.

Within the Network Program, clients will have access to a universe of gesaappearing on
WFALLC's “Cleared List". Each manager on the “Cleared 'Listust meet minimum standards
established and maintained by WFALLC. These include:

¢ Minimum assets under management,

« A verifiable track record,

¢ A defined investment style, and

« Discipline.

When the client selects a manager from the “Cleared ldastgntract is signed with WFALLC and the
client. This documents that the client has knowledge of, and résiongor, the manager chosen.
Brown Securities will provide information to clients on Netwddtvisors that appear to meet the client's
needs. Screening criteria may include the Netwkadlkisor's past record, management style, location,
and the size of account. The client, possibly with the assestafna Brown Securities’ financial advisor,
will then choose one or more Netwokklvisor(s). Brown Securities may recommend, if appropriate, the
services of its affiliate, Brown Investment Advisory Incogded, which if chosen, would receive a
portion of the wrap fee.

Clients will also be provided with a quarterly portfolio moriitgrservice. Brown Securities will furnish
each client, and/or the Netwowkdvisor selected by the client, with a statistical predemtaof the
performance of the client's Netwoakcount, and ongoing comparison of such performance with selected
industry indices. The client will select the comparative indiaéter a discussion with Brown Securities,
to determine their appropriateness in light of the client'sstment objectives and Netwo#dvisors'
investment styles. Information collected by Brown Securitiganding_NetworkAdvisors is believed to

be reliable and accurate but Brown Securities will not indepelydeerify such information. Brown
Securities does not assume responsibility for the conduct of Netdwisors selected by clients,
including their performance or compliance with laws or regulatidikile performance results are
generally reported to us through advisors or managers on a standard gresotfammission basis, we
do not audit or verify that that these results are cakedilah a uniform or consistent basis as provided by
the advisor directly to us or through the consulting service utilized by us.

NETWORKFEES
Clients have a choice of selecting between two payment scheduBy®¥an Securities’ services:

Option #1 — Fee Schedule
The standard fee schedule for option #1 is as follows:




Total Account Value* Annualized Fee

First $250,000 2.50%
Next $750,000 2.00%
Excess over $1,000,000 1. 75%

* Calculated as the value of the account on the last business day ofvibegmlendar quarter.

For this option there will be a separate charge for thestiment management services provided by the
Network Advisor, but no separate charge for execution services whesattions are effected through
Brown Securities and the Clearing Agent except investmenpaoyy money market or BDA purchases,
if any. The client will receive management fee inforoatirom the NetworkAdviser once a selection
has been made. Such fees will be charged separately and billed to the client

Option #2 — Execution Schedule

For this option, commissions are charged on trades, including uparlend mark-downs on principal
transactions. There will be a separate charge for trestiment management services provided by the
Network Adviser. The client will receive management fee infdiamafrom the_NetworkAdviser once a
selection has been made. Such fees will be charged separately and bikeditnth

Payment of Network Fees

If a client selects the Networkee Schedule, the client authorizes Brown SecuritiesttandClearing
Agent to deduct quarterly, in advance, from the account of idvet the fee at the rate indicated in the fee
schedule. If the client selects the Execution Schedule, payforeexecution services is due at the time
of each transaction and will be deducted from the account. In additegliént may authorize Brown
Securities or the Clearing Agent to pay the NetwAdvisor's fee by debiting the client’s account(s)
accordingly. In this case, Brown Securities or the Cleatiggnt has no responsibility to determine if
any such invoice is proper or the amount of fee charges is accurate.

The initial fee under the Netwofkee Schedule is calculated as of the date that the Neagogkment is
accepted and covers the period to the end of the full calendaerqoecurring thereafter. This initial fee
is deducted in two installments: the first on the date of aaoep based on the initial value of the
account; the second installment and subsequent fees will benohete for calendar quarter periods and
shall be calculated on the basis of the market value of tugitses and cash held for the account of the
applicable client on the last business day of the prior calendater. Should cash and/or securities be
added between billing periods, a proportionate fee will be charged waltleeadded as of the date of the
addition.

There will be no refund of fees previously paid with respeetithdrawals of cash and/or securities. In
the event of cancellation of client agreements, fees preyigastl pursuant to the fee schedule will be
refunded on a pro-rata basis.

Whenever there are changes to the fee schedule, the schedthargés previously in effect shall
continue until the next quarterly billing cycle. Establishedsfmay not be increased unless the client
executes a new agreement.

DIVERSIFIED MANAGED ALLOCATIONS

Under DMA, Brown Securities assists each client in reviewing thent# investment objectives,
including any investment restrictions designated by the cligntaddition, Brown Securities assists the
client in selecting two or more investment advisors fronoster of investment advisors, based on the
client’s financial situation, investment objectives and ridkrance. Al DMAaccounts are managed by

10



the independent advisor. DMa#{so provides monitoring and reporting of portfolio performance to clients
on a periodic basis.

The intent of the Program is to offer a competitive roster of-giglity investment advisors representing
a broad array of investment classes and styles. WFALLC fatasuthis roster of investment advisors by
evaluating a broad range of asset classes and investmerst atyleidentifying classes or styles that
perform differently under varying market conditions and that amptementary to one another. From
these various classes and styles, WFALLC uses quantitaiiveualitative measures to identify several
investment advisors in each of these various classes agd.sfiyhe factors influencing the inclusion of
an advisor on WFALLC's roster of DMMvestment advisors may include the following with respect to
the advisor:

« Pastrecord,

* Management style,

* Location,

¢ Number and continuity of investment professionals, and

* Client servicing capabilities.

WFALLC reviews candidates for the roster of DMAvestment advisors based on a number of criteria,
which may include:

e A completed questionnaire,

» Database information on the firm,

e Statistical analysis of the firm’s track record, and

* Aninterview with a member of the investment advisor.

From this roster of investment advisors, WFALLC has createdimber of Optimal Blends, which
represent certain investment advisors and target allosattmommended by WFALLC for a number of
investment strategies based on the client’s investment migig@nd the amount the client will invest in
the account. WFALLC believes these combinations represent iamabptend of investment classes and
styles using the roster of DMiwwestment advisors.

The client’s investment advisory needs, as well as othectolge and risk tolerances, are first reviewed
with our financial advisors. Based on the client’s financialasion, investment objectives and risk
tolerance, WFALLC will recommend either an Optimal Blendawother target allocation of investment
advisors, known as a Customized Blend, that is appropriate forlithe. c Based on WFALLC's
recommendations, the client will select a target allocatiotwvo or more investment advisors to handle
the day-to-day management of the client’s account. Brown #esumitifies each selected advisor of a
client’'s selection and provides the advisor with appropriatenCReofile information. Each selected
advisor will manage a “sub-account” of the client’s account.

For both Optimal Blends and Customized Blends, WFALLC resdhgesight to remove and replace an
investment advisor with another investment advisor with a aimilanagement style and to, in such a
case, amend the investment advisors selected by the client tttieoclient’s consent. Any securities
repositioning affected by the client’s new advisor may edhs client to incur tax consequences. Factors
involved in the removal of an advisor may include:

« Afailure to adhere to management style or client’s objectives,

¢ A material change in the professional staff of the advisor,

¢ Unexplained poor performance, and

» Dispersions of client account performance, or

« WFALLC's decision to no longer include the advisor on its roster of DM#&stment advisors.
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WFALLC will determine whether any or all of these factars material when deciding whether to make
this recommendation. In addition to replacing an investment advigonwan Optimal Blend, WFALLC
may also adjust the target allocation within an OptiBlahd from time to time without client’s consent.
An advisor may also be removed from an account at the client’s election.

Other than in connection with its consulting responsibilitresither WFALLC nor Brown Securities
assumes responsibility for the conduct of investment advisoestsél by client, including their
performance or compliance with laws or regulations. Cliergsaavised and should understand the
following:

* An advisor's past performance is no guarantee of future results;

» Market and/or interest rate risk may adversely affectaawsor’'s objectives and strategies, and
could cause a loss in client’s account;

» Initially an advisor’'s past performance does not reflect memagt of any DMAaccount, the
performance of which may vary according to a number of fadtwrkiding the size, timing of
account investment, individual client investment limitatiomsl dhe process whereby Brown
Securities effects trades based on the advisors’ instructions; and

» A client’s risk parameters or comparative index selectionwiged to Brown Securities are
guidelines only; there is no guarantee that they will be met or exceeded.

All DMA accounts are managed by the selected investment advisoBramd Securities has no
discretionary trading authority with respect to such acayuwxcept that transactions may be directed in
the following circumstances:

* Rebalancing the account as directed by the client to mairgaipl@ance with the client’s target
allocation when the actual allocation within sub-accounts vagigaore than certain established
percentages from the target allocation, whether as a msmiarket changes or additions to, or
withdrawals from, the account;

* Any gain or loss selling that may be requested by the client;

» Selling securities being added to the account, initially omduthe term of the service, that are
not compatible with an investment advisor’s investment model for any sobracand

» Liquidating the account as requested by the client upon terminatithe afccount in the DMA
Program.

Information collected by WFALLC regarding DMAdvisors is believed to be reliable and accurate, but
WFALLC does not necessarily independently review or verifgnitall occasions. While performance
results are generally reported to WFALLC through consultanéglgsors on a standard gross of fees or
commission basis, WFALLC does not audit or verify that theselts are calculated on a uniform or
consistent basis as provided by an advisor directly to Browrri8eswr through the consulting service
utilized by Brown Securities.

The target allocation among the selected investment advisoiesagipthe time the account is established
in the DMA Program. Additions to and withdrawals from the account will gdlyebe allocated based
on the target allocation. Fluctuations in the market valsssdts, as well as other factors, however, will
affect the actual allocation in the sub-accounts at any giren In order to maintain a client’s overall
account with Brown Securities in compliance with the clierdiggét allocation among sub-accounts,
WFALLC will automatically rebalance, or direct the rebalagmf, the account periodically if the levels
of the sub-accounts vary by more than certain established pgegiitam the target allocation. If the
account is managed pursuant to a Customized Blend, the clienophagut of rebalancing. Brown
Securities may rebalance or direct the rebalancing of a client's@ostien requested by the client.
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After a DMA account has been established, WFALLC's policy is generallyntoediately liquidate a
client’s preexisting securities portfolio and bring thecartt into compliance with the advisors’ current
models or guide accounts. Brown Securities will comply with re@gonable restrictions given by the
client concerning the management of the account. Clients wiced® hold positions for tax or
investment purposes should consider holding these positions in atsepecount. The DMAdvisors
chosen by that client will, subject to best execution ohbgaf execute that client's securities
transactions through Brown Securities.

DMA FEES

Fees for DMAaccounts are only offered on a wrap fee basis covering texecconsulting and custodial
services as well as each advisor's management fee fadthigor's services. WFALLC negotiates each
advisor's management portion of the client fee with the advseedon a variety of factors including the
amount of data processing facilities, software and other overheddaetéelieved necessary. WFALLC
compensates advisors from .20% to .60% annually based on total aiggetignt dollars with each
advisor. Breakpoints will lower the advisory fee as aggregstetaincrease. Therefore, WFALLC has a
potential conflict of interest to recommend selections of managemésd atyd advisors that would result
in a lower percentage of advisory fees. WFALLC intends, how&veanake all recommendations
independent of such fee consideration and based solely on our obligatmmgider the clients’
objectives and needs. There is a minimum quarterly fee requiremesQ@f $

The following standard fees, which are negotiable, are charged for theAakbunts:

Total Account Value* Annualized Fee
First $250,000 2.75%

Next $750,000 2.50%

Excess over $1,000,000 2.00%

*Calculated as the value of the account at the beginning of the calendar.qua

WELLS FARGO COMPASSADVISORY PROGRAM

Through the Compad2rogram, Brown Securities provides investment advisory and brekseagces to
client accounts. Brown Securities has entered into an agreemintWFALLC, pursuant to which
WFALLC furnishes to Brown Securities its model portfoliogrofestments, each designed for a specific
type of investor. Brown Securities will generally use the mpdetffolios furnished directly by WFALLC

to assist it in making recommendations on investments to &,dbienfrom time to time may add and
subtract securities to or from the model portfolios consistent watiportfolios’ objectives before making
recommendations to the client. Brown Securities does not providpeindent analysis on individual
securities comprising the portfolios. The CompBssgram also provides monitoring and reporting of
portfolio performance to clients on a periodic basis. With redpethe model portfolio, the WFALLC
Advisory Services Group generally relies on fundamental sesuanalysis with some emphasis on
utilizing charting or cyclical analysis as well. Each AdvisServices Group portfolio manager follows a
specific investment philosophy that will detail the mix of thaealysis methods. Program quality and
concentration requirements are established to provide an og@pline and structure to the Program.
Such strategies ordinarily include long and short-term purchasguiy and fixed income securities,
exchange-traded funds (“ETFs”) and closed-end funds. Howewaeaial circumstances the strategies
may also include option strategies. The performance is monitoredlankht by WFALLC personnel.

Investment decisions for Compashkents are derived from disciplined model portfolios provided to

Brown Securities by WFALLC that are based on established lmedeas modified to satisfy the
individual investment objectives and needs of each client.
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Asset Allocation — Growth & Income Portfolios provide the miigvith three strategies from which to

choose. Assets are allocated into one of the model portfoliosdatgdo the client’s Investment Policy

Statement, as provided by the account opening questionnaire. Orstediny®rtfolios are managed on a
discretionary basis with automatic re-balancing done by the portfoliogeana

Fixed Income Portfolio strategies are designed to serve tefghe fixed income component within the
client's overall asset allocation mix. Three fixed income photfodels are currently offered —
Taxable, Intermediate Taxable and Tax-Exempt. When constructimgné portfolio, the portfolio
manager looks for quality bonds with maturities consistent with thefigpeaitfolio objectives.

ETF Portfolios are constructed primarily of Exchange Tradadd& (ETFs) which are baskets of
securities that are traded like individual stocks on an exehampe portfolios are actively managed and
include asset allocation strategies that strive to pravidenly strategic asset allocation, but also tactical
adjustments in an attempt to exploit market opportunities.

COMPASSFEES

Compassaccounts are charged a wrap fee for investment advice andigsions. The fee is based on
account size and an assumed active equity portfolio. The sta@dangassfee schedule, which is
negotiable, is as follows:

Individual, Asset Allocation & ETF Strategies  Fixed Income Stratgies

Total Account Value* Annualized Fee Annualized Fee
First $500,000 2.50% 1.50%
Next $750,000 2.00% 1.25%
Over $1,000,000 1.50% 1.00%

* Calculated as the value of the account on the last business day ofvilbepalendar quarter.

The initial fee under the Compate schedule is calculated as of the date that the agreensecepted
by Brown Securities, based on the initial value of the accountcaets the remainder of the calendar
guarter. Subsequent fees will be determined for calendar gparteds and shall be calculated on the
basis of the market value of the securities and cash hetdda@ccount of the client on the last business
day of the prior calendar quarter. No fee adjustment will bderdairing any fee period for appreciation
or depreciation in account asset value during that period, notaslyadidjustment or refund be made with
respect to partial withdrawals by a client during such periodould cash and/or securities be added
between billing periods, a proportionate fee will be charged on ahe \added as of the date of the
addition.

Whenever there are changes to the fee schedule, the schedthargés previously in effect shall
continue until the next quarterly billing cycle. Establishedsfmay not be increased unless the client
executes a new agreement. If the Compageement is terminated during a quarter, upon written notice
from the client, a pro-rata refund will be made to the cliess reasonable start-up costs, if applicable.
The Compassigreement may be terminated by either the client or BrSecurities at any time upon
written notice. Currently, Brown Securities compensates FiabAavisors from 40% - 51% of the
agreed upon fee.

FUNDSOURCE PROGRAM

FundSourceis a discretionary mutual fund advisory program. FundSoiscetended to offer a
competitive roster of mutual funds representing a broad arraye$tment classes and styles that are
complementary to one another. From this Recommended Fund Roster, WHakL&eated a number
of Optimal Blends. The Optimal Blends represent certain mufuatls and target allocations
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recommended by WFALLC for a number of investment strategiesd baisethe client’'s investment
objectives. Brown Securities believes these combinationssexgrean optimal blend of investment
classes and styles.

The service begins with a consultation by our financial adwigtr the client to review the client’s
investment objectives, financial circumstances, and risk tolerdrteclient is asked to complete a client
objectives questionnaire (“Client Profile”) to document thaults of this assessment. WFALLC will then
recommend either an Optimal Blend or another target allocafil®ecommended Funds, known as a
Customized Blend, which is appropriate for the client. Based on WFALLGsweendations, the client
will select the mutual funds for the Customized Blend target aitocat

For both Optimal Blends and Customized Blends, WFALLC resaheesight to remove and replace a
mutual fund with another fund with a similar management style argljdh a case, amend the mutual
funds selected by the client without the client’'s consent. find replacements effected by WFALLC
may cause the client to incur tax consequences. Factors idvaltke removal of a mutual fund may
include:

« Afailure to adhere to management style or client’s objectives,

* A material change in the professional staff of the mutual fund,

« Unexplained poor performance, and/or

«  WFALLC's decision to no longer include the mutual fund on its Recommended Fund Roster.

WFALLC will determine whether any or all of these factars material when deciding whether to make
this replacement. In addition to replacing a mutual fund within pitm@l Blend, WFALLC may also
adjust the target allocation within an Optimal Blend fronetitm time without client consent. A mutual
fund may also be removed from an account at the client’s election.

The target allocation among the selected mutual funds applies tine the account is established in the
FundSourceProgram. Additions to and withdrawals from the account will galyebe allocated based
on the target allocation. Fluctuations in the market valsssdts, as well as other factors, however, will
affect the actual allocation at any given time. In order tmtaa a client’s overall account with Brown
Securities in compliance with the client’s target allaoatiBrown Securities will automatically rebalance
the account periodically (generally annually, unless market conditions o afieerwise directs) if actual
allocations vary by more than certain established percesifagm the target allocation. If the account is
managed pursuant to a Customized Blend, the client may opf auto-rebalancing. Brown Securities
may also rebalance the client’'s account when requested by the client.

Brown Securities also will comply with any reasonable resinst given by the client concerning the
management of the account. Reasonable instructions generdlllyneliide prohibitions on the
recommendation of particular mutual funds or funds in a sectdre policy of Brown Securities
generally is to immediately liquidate a client’s preerigtsecurities portfolio and bring the account into
compliance with the target allocations. Clients who desiréold positions for tax or investment
purposes should consider holding these positions in a separate account.

WFALLC'’s FundSourceResearch Committee, and in some instances the financial mavisonake the
investment recommendations in the FundSolhaeggram. The committee meets at least quarterly, and
more frequently if necessary, to review the current FundSoaommnmendations and make appropriate
changes to the current asset allocation models and/or the liseafdlesecommended mutual funds.
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CUSTOMCHOICE CONSULTING PROGRAM

The CustomChoic&onsulting Program (“CustomChoigds a non-discretionary investment advisory
service designed to provide recommendations that will assistscirealiocating their assets among open-
ended mutual funds in accordance with each client’s individuadstment goals, objectives and
expectations.

The service begins with a consultation by our financial adwigtr the client to review the client’s
investment objectives, financial circumstances, and risk tolerdreclient is asked to complete a client
objectives questionnaire (“Client Profile”) to document theuits of this assessment. WFALLC will
then recommend an appropriate mix of various open-end mutual funds @y market funds that
include both the Recommended and Allowable Funds mentioned belowc{inaly referred to as
“CustomChoiceFunds”). A client may authorize Brown Securities to rebalarceccount using our
automated rebalance trading system (“Rebalance Tradingn8ysie order to maintain the client’s
portfolio in compliance with the client’s target assetalton. The client may select a quarterly, semi-
annual or annual rebalance option.

Brown Securities will comply with any reasonable instructigmgen by the client when making
recommendations for the account. Reasonable instructions ggneithlinclude prohibitions on the
recommendation of particular mutual funds or funds in a sectbe client has the option of accepting
any recommendations given, or selecting an alternative combirgftimvestments. Brown Securities
will implement the client's investment decisions, but will hate investment discretion over a client's
account. Over time, as changes occur in the financial makdts the client's investment objectives or
circumstances, Brown Securities may recommend changes in ém¢'sciportfolio. In making such
investment recommendations, Brown Securities will take aotmunt the information contained in the
Client Profile.

Clients are advised that investment decisions reldtnguch mutual fund transactions may have tax
conseqguences that should be discussed with client's tax advisor.

FUNDSOURCE ANDCUSTOMCHOICE FEES
The standard fee schedule, which may be negotiable, is as follows:

Total Account Value* Annualized Fee
First $250,000 1.75%

Next $750,000 1.50%

Excess over $1,000,000 1.15%

* Calculated as the value of the account at the beginning of the calendar.qua

Unless agreed upon otherwise, Program clients authorize Browritsc to deduct from their
account(s) a quarterly fee, in advance, calculated at the rate iddicéibe fee schedule for that Program.
For the purposes of calculating the Program fees, “valukecft¢count” shall mean the sum of the long
market value of all Program eligible mutual funds. Margin tdedliances do not reduce the value of the
account. In valuing the account, WFALLC will use the fund’s mastenit net asset value, as computed
by the fund company. In so doing, WFALLC will utilize informatioroyided by quotation services
believed to be reliable. If any such prices are unavailableleved to be unreliable, WFALLC will
determine prices in good faith so as to reflect our understanding of faetwatie.

The initial fee is calculated as of the date that the@wucis accepted into the Program and covers the
remainder of the calendar quarter. Subsequent fees will bentetd for calendar quarter periods and
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shall be calculated on the basis of the market value obebarities and eligible cash held for the
particular account of the client on the last business day of the premdealquarter.

No fee adjustment will be made during any fee period for appiatiat depreciation in the value of
assets in client's account during that period. The accountb&ilcharged or refunded a pro-rated
guarterly fee on any net additions or net withdrawals in theustauring a month. Fees will be charged
or refunded if the net addition or net withdrawal would geneaadte or refund of at least $40 for that
guarter. Fees will be assessed in the month following the netoadaiitnet withdrawal. Fees are based
on the value of the assets in client's account and neitheh\WE nor Brown Securities shall be
compensated on the basis of a share of capital gains upon @l egpiteciation of the funds or any
portion of the funds of client (i.e., performance fee).

Whenever there are changes to the fee schedule, the schedgksgiraviously in effect shall continue
until the next billing cycle. Brown Securities may modifychiange any provision of the agreement after
15 days written notice to the client.

If a non-Program fund is transferred into the account and becarResgram Fund, Program fees will
apply to that Fund and it may become subject to the Rebalance Trading.Syste

RECOMMENDED AND ALLOWABLE FUNDS IN THE FUNDSOURCE& CUSTOMCHOICE PROGRAMS

Mutual Funds utilized in the Programs are classified by WA as either Recommended Funds or
Allowable Funds. Recommended Funds are those funds used by WFALLGe idiscretionary
investment advisory service, the FundSource Program. WFAEkE€arch analysts use both quantitative
and qualitative criteria when evaluating funds for inclusion on tl®Rmended Fund Roster ("Roster").
Clients are offered a larger fund selection through the nometiisgary investment advisory service, the
CustomChoiceProgram, where clients may select from both the Recommended &nddallowable
Funds. WFALLC research analysts do not provide quantitative aliadjre analysis on the Allowable
Funds. Certain mutual funds may not be available to some cleatsuse of account types, fee
schedules, geographic availability, or other factors.

WFALLC reviews candidates for the Roster based on a numbeiteriacr WFALLC research analysts
typically will arrange meetings with the portfolio managens representatives of these candidate
Recommended Funds to discuss the underlying investment philosophy ohdhm@dnager and how that
philosophy is manifested in security buy and sell decisions.W&LLC research analysts will seek to
understand the capabilities of the portfolio manager and to assasthe investment philosophy will
perform in different market environments. Additional factorsuierficing the inclusion of a mutual fund
on our Recommended Fund Roster may include the following with respect to the fund:

« Pastrecord,

* Management style,

* Location,

¢ Number and continuity of investment professionals,

* Client servicing capabilities,

¢ Results of a completed questionnaire,

» Database information on the firm,

e Statistical analysis of the firm's track record, and

* Interviews with members of the mutual fund firm.

Funds that survive this process are considered suitable fasimt on the Roster. This process is a

continuing one, and funds may be added or removed from the Roster basemhyrantors, either
internal or external to the fund's management.
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Recommended funds for the strategic allocation portfolios areabnelassified into five broad asset
classes:

e Large-capitalization equities,

» Mid-capitalization equities,

» Small- capitalization equities,

* International equities, and

* Fixed income.

Funds whose holdings have a price-to-book ratio less than ttiarmaithin the large-, mid-, and small-

capitalization equity universes are considered "value" funds; fabdse the median are considered
"growth" funds. International funds must be primarily invesiedforeign securities and broadly

diversified by country. For the strategic asset allocatmtfqlios, fixed income funds must be primarily

invested in high-quality, domestic-fixed income securities an@ lsaort- to intermediate-term average
maturities. Manager due diligence and monitoring for the RémtérundSource is a multi-step research
process conducted by Advisory Services Group (ASG). This gimuyses on the quantitative and

qualitative aspects of a given manager for the initial functcgefeas well as ongoing review. Funds that
pass both the qualitative and quantitative screens may be condmteredusion on the Roster.

In addition to the strategic asset allocation approach dedcabove, WFALLC also offers alternative
investment strategies that utilize mutual funds whose partfonagers, as permitted in the individual
fund’s prospectus, have the flexibility to diversify beyond tlsset class, capitalization and style
categories, duration and quality as described above. These porttoiagers are under the same
research scrutiny as the portfolio managers selected for theatissation strategies.

Other than in connection with our consulting responsibilities, Brownui®ies does not assume
responsibility for the conduct of mutual funds selected by clientduding their performance or
compliance with laws or regulations. Clients are advised and should undetsit
A mutual fund’s past performance is no guarantee of future results;
* There is a certain market and/or interest rate risk whiap adversely affect any mutual fund’'s
objectives and strategies, and could cause a loss in a client’s acalint
» Client risk parameters or comparative index selectionsigedvto Brown Securities are
guidelines only and there is no guarantee that they will be met or exceeded.

Clients should be aware that shares of any particular faydflorctuate in value and when redeemed may
be worth less than their original cost; and that there is no mpear#hat the client’s target allocation or
FundSourcdund research recommendations will protect against such loss ofnmerest

WFALLC utilizes information from a variety of sources tooyide data on mutual funds and other
financial data and investment research. Information collected/BRLLC regarding Recommended
Funds is believed to be reliable and accurate, but Brown 8esuibes not necessarily independently
review or verify it on all occasions.

PRIVATE INVESTMENT MANAGEMENT (“PIM”) PROGRAM

In PIM, certain Brown Securities’ financial advisors provide investnaglvisory and brokerage services
to client accounts on a discretionary basis. The fiilshcial advisors develop portfolios based upon the
client's investment objectives and individual needs. Througbvitisight of Brown Securities, Pli&lso
provides monitoring and reporting of portfolio performance to clienta pariodic basis. PlMnancial
advisors’ generally rely on fundamental securities analysisnaay also utilize charting or cyclical
analysis.
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Clients are responsible for voting proxies for securitidd iretheir accounts. Brown Securities’ sole
obligation with respect to any such proxy solicitation is to forwardlient, or the person designated by
client, within a reasonable period of time, any materials cgratiformation with respect to any such
proxy solicitation received from the issuer or third parties.

PIM FEES

Fees for_ PIMaccounts are offered only on a wrap fee basis covering Bilasin Securities' execution,
consulting, and Clearing Agent’s custodial, services. Theviallg standard fees, which are negotiable,
are charged for PINMccounts:

Total Account Value* Annualized Fee
First $250,000 3.00%

Next $750,000 2.50%

Next $1,000,000 Negotiable

* Calculated as the value of the account on the last business day ofvilbepalendar quarter.

Fees are charged quarterly in advance. If the &jkement is terminated during a quarter, which may
be done at any time upon written notice from the applicabletchepro-rata refund will be made to the
client less reasonable start-up costs, if applicable. Wiherbgre are changes to the fee schedule, the
schedule charges previously in effect shall continue untihéxé billing cycle. Established fees may not
be increased unless the applicable client executes a nexenant. Currently, Brown Securities
compensates financial advisors from 40% - 51% of the agreed upon fee.

ASSETADVISOR

In the Asset Advisoprogram, Brown Securities’ financial advisors provide cliotounts with non-
discretionary investment recommendations. The client musptaecel approve the recommendation
before Brown Securities will enter the order. Clienty mecept Brown Securities’ recommendations or
select alternative investments for their accounts. Ant§eacceptance of any non-discretionary
recommendation is not presumed by the client’s silence. Clieayspurchase and sell securities that
have not been recommended by Brown Securities in their accounBriwh Securities will not be
responsible for any losses resulting from such purchases arthaleit has not recommended to the
client. Brown Securities offers periodic rebalancing of theual funds in the client's account, at the
client’s request. Rebalancing is available at predeterniimiedsals (e.g., annually) or upon the client’s
direction. Brown Securitiealso provides monitoring and reporting of portfolio performancdi¢ats on

a periodic basis.

Brown Securities, through its agents, may recommend stocks, lmwndgher assets of any kind,

consistent with the client’s investment objectives and restricienforth in the Client Profile that clients

complete with assistance from their financial advisor. rdizd advisors provide non-discretionary
recommendations on the basis of research and analysis that Beowriti8s reasonably deems to be
reliable. Clients are asked to promptly notify Brown Se@sith writing of any changes in their Client
Profile or other information relevant to their account.

Most types of securities are eligible for purchase in aseAAdvisoraccount including, but not limited
to:

e« Common and preferred stocks,

« Exchange traded funds,

» Closed end funds,
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* Fee-based unit investment trusts,

e Corporate and government bonds,

e Certificates of deposit,

e Options, and

e Certain mutual funds whose shares can be purchased at net assdtalbectively, “Program
Assets").

Program Assets do not include:
* Annuities,
e Limited partnership interests, and
< Mutual funds that cannot be purchased at net asset value (collectiwetjuded Assets”).

Clients may purchase or sell Excluded Assets in themuatc but will incur commissions or charges on
these transactions.

WFALLC has initiated a new Alternative Strategies (“AS"atRdbrm for the Asset Advisor Program.
The catalyst for the new platform was an extensive asseatio@analysis performed by Wells Fargo’s
Chief Investment Officer, which demonstrated the diversificatiand performance enhancing
characteristics of alternative investments. In order toeptethis expanded asset class in the simplest
format, Wachovia developed a multi-manager, multi-strategyingfevithin a single offering document.
The Alternative Investment Platform consists of five basic¢esjres:

* Hedge Funds,

* Managed Futures,

» Private Equity,

» Commodities; and

* Real Estate.
Any or all of the strategies can be accessed through a single priaegeneint offering memorandum.
The managers within each discipline will oversee a "fund of furtdsttare, which will allow for a high
level of diversification. The minimum investment into theogmam is $250,000: the minimum for
each "fund of funds" manager is $100,000. In order to participate in tipta&m, the client must be a
"qualified investor". For individuals, a qualified investor mhawe at least $5 million in investable
assets.

An Asset Advisoraccount may not be used for market timing strategies mitiss for mutual funds or
any extreme trading activity that Brown Securities or @hgaAgent, in its sole discretion, deems
detrimental to the interest of average fund shareholdecsrdrary to the policies or interest of mutual
fund companies with whom Brown Securities, or Clearing Agent magteelationships. Brown
Securities or Clearing Agent reserves the right to rgjegttransactions or to assess a redemption fee on
certain liquidations.

ASSETADVISOR FEES

Asset Advisoraccounts are charged an all-inclusive “wrap fee” on Prodrssets that covers advisory,
execution, custodial, and reporting services on eligible as&#isnts pay all of Brown Securities’ usual
and customary commissions, transaction fees and other chargéwrfsactions in excluded assets.
Commissions and fees on excluded assets and other charges askbessed against a client’s account on
or about the transaction date or such other date as assessed by BrowreSec@lgaring Agent.

The following standard fees are for Program Assets. Thisviliiee used to determine each quarterly fee

and will be recalculated each quarter based on the current quarter-entivalge attributed to Program
Assets. Fees are calculated and charged in arrears. lGurBFown Securities compensates financial
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advisors from 40% - 51% of the agreed upon fee.

Eligible Assets Value* Annualized Fee
First $250,000 3.00%
Next $750,000 2.50%
Excess over $1,000,000 2.00%

* Calculated as the value of the account on the last business day obtheafgndar quarter.

COST OF THE PROGRAM IF_ PURCHASED SEPARATELY

Clients acknowledge that the wrap fee charged to clientesuat(s) under the Programs may be higher
than those otherwise available if the services were proveggérately for a discrete fee or if an
investment advisor were to select brokerage and negotiatenissions in the absence of the extra
consulting service provided. All Brown Securities investmeanrisalting standard fee schedules and
commissions described herein may be subject to negotiation dependinguugesof factors including,
but not limited to, account size and overall range of servempgessted. Clients should consider the value
of the additional consulting services when making such comparisohs. cdmbination of custodial,
consulting and brokerage services may not be available sglpapa may require multiple accounts,
documentation and fees. In addition, certain advisors may not Held&do certain clients outside the
consulting relationship because of minimum account sizescheglgles, geographic availability or other
factors.

The Program may cost the client more or less than purchasagigservices separately. A client may
invest in many of the various Recommended or Allowable Funds diredth the applicable fund
without incurring the Program fee. In addition, certain instinal investors may directly purchase a
class of shares of certain Recommended or Allowable Funds that deamge shareholder services, sub-
accounting or other related fees. Certain funds are alslalalesior purchase through Brown Securities’
broker-dealer services. A client may also invest in a single fund familyobtain “breakpoints” that may
lower the cost of the funds. However, when an investor puestfaad shares through Brown Securities’
broker-dealer services, or directly with the applicable fund, ittvestor will not receive the asset
allocation and portfolio monitoring services provided by WFALLG éBrown Securities under the
Programs and some mutual funds may impose a sales load on direct investments.

To the extent that cash used for investment in the Progosmnes from redemption proceeds of client’s
mutual fund investments, clients should consider the cost, ifofisgles charges previously paid on such
mutual funds, which are in addition to the Progfamon the same assets.

From time to time, one or more of the Recommended Funds or other rfurtdalheld in a Program
account may experience relatively large investments armptions due to the WFALLC’s Research
Committee’s decisions to purchase, sell or exchange thessalmfunds. These transactions may
adversely affect these mutual funds, since the mutual fundsxpertience redemptions may have to sell
portfolio securities. Additionally, mutual funds that receive tolgal cash may have to invest such cash.
WFALLC, representing the interests of its clients, may, bubisrequired to, take measures to minimize
the impact of these transactions to the extent consistéht thhe investment objectives of clients
participating in the Programs.

FEESINCURRED BY CLIENT IN_ADDITION TO WRAP FEE

As a general matter, Brown Securities considers it apprepidatise its own or its agent's execution
services for the purchase and sale of securities involvdieiMastersDMA, Network PIM, Compass
and _Asset Advisoservices. On occasion, clients or a MastBidA or Networkadvisor may designate
other broker-dealers or other legal requirements may dictatesthef other broker-dealers. Costs and
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transaction fees arising out of transactions effected byesntither than Brown Securities or its agent or
attributable to dealer mark-ups, mark-downs or "spreads" (in tramssethere an entity acts as principal
for its own account) will be separately borne by clients. Thearing Agent will not assess or collect
from Brown Securities or clients any transaction feestisérvices upon the purchase or sale of any
securities for a client's account in a Program.

The Clearing Agent or its agent shall generally maintairodysof all client assets with respect to Brown
Securities’ client accounts invested in unaffiliated wrapgpams. Each client expressly authorizes the
Clearing Agent or its agent to debit fees of Brown Securi®EALLC, Clearing Agent and any
applicable investment advisors from client’s account(s).

Brown Securities utilizes unaffiliated money market funds oraamkBDeposit Account (“BDA”) as
temporary investment vehicles for the cash balances inr@drém accounts depending on the type of
client account. A BDA is available only to individuals, certaon-profit organizations and certain
fiduciary and trusts, provided that the beneficiaries are iddals or otherwise eligible. Accordingly,
accounts in the name of business entities, including corporatiomged liability corporations and
partnerships, and certain non-profit corporations, are not elitpbla BDA. Clients are advised and
understand that overall fees charged on account values will includentbasg market or BDA balances.
Where permitted by law, in order to provide concise reporting andnadration of such money market
or BDA balances for its clients, Brown Securities or the @gaAgent or its affiliate has arrangements
with the money market funds or BDA to provide advisory, adminiggratilistribution and/or other
services subject to applicable restriction. Where pethilty law, Brown Securities or the Clearing
Agent or its affiliate receives a fee for these speadlservices from the money market fund or BDA or
its service providers that is in addition to the fees paidlignts under the described programs. For
clients that are subject to ERISA or the prohibited transagtiovisions of the Internal Revenue Code,
applicable law may limit the extent to which such feey treretained, and may require a fee offset. As
a shareholder of a money market fund, the client will beappoptionate share of the fund's expenses,
including the investment management fees that are paid to the fund's investrismtatywill bear any
other charges levied by a fund (e.g., redemption fees). Theseaatdition to the fees paid by a client to
Brown Securities under a Program. For more information about sunbnay market fund, see its
prospectus. For more information about a BDA, refer to its disclosueenstat.

Asset Advisoror PIM advisors may recommend closed and open-end funds as well as certajn mone
market mutual funds for a client’s portfolios for which thare similar fund expenses in addition to fees
paid to Brown Securities or Asset AdvisarPIM advisors.

FundSourceand_CustomChoaicelients should be aware that, in addition to the wrap feshasholders

of mutual funds, they would bear proportionate shares of the furpiges including advisory fees paid
to the_FundSourcer CustomChoic&unds' investment advisors, which may be Brown Securitieseor on
of its affiliates, or WFALLC or an affiliate, and will beany other charges levied by a FundSowrce
CustomChoiceFund (e.g., redemption fees). For more information about these frafds,to the
applicable funds' prospectuses or ask a Brown Securities’ fadaadvisor. Clients should consult a
fund's prospectuses for a complete description of the fund and its expam$essa

The fees charged in connection with the Pathpragram do not include custody fees and those fees and
charges associated with the execution of brokerage transactidnless arrangements are made to the
contrary, U.S. Bank, N.A. will serve as the custodian of the Wiastsets. Clients should carefully read
and consider U.S. Bank’s account documentation before participation Pralgeam. For the Pathway
Program, the affiliated investment manager will execudelets through various broker-dealers. In
selecting broker-dealers, it will seek to obtain best executiobehalf of its clients. In seeking best
execution, it gives consideration to the full range and qualitg bfoker-dealer’s services, including,
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among other things, the price of the security, the rate o€dhamission, the size and difficulty of the
order and the reliability, integrity, financial condition, geh@rgecution and operational capabilities of
competing brokers. Clients may pay commissions higher than those obtainableoivroker-dealers,
provided that the affiliated investment manager believes, in daibd, that the commissions are
reasonable in terms of the research or other products or services providettokénalealer. If research
services are a factor in selecting a brokerage firmatfigated investment manager must make a good
faith determination that the amount of commission paid is reasoirabkdation to the value of the
brokerage and research services provided by the broker/deddertyges of research services received
from brokerage firms include fundamental analysis of particaampanies or securities, technical
research, economic information, market news services, sesugiiotation and data systems, and other
relevant materials affecting investment decisions. To thenethat research and related services of value
are provided by broker-dealers that execute portfolio traonsacthe affiliated investment manager may
be relieved of expenses that might otherwise be charged ygliteatl Therefore, the use of soft dollar
broker-dealers presents a conflict of interest. Researchdpoblydy such broker-dealers is used for a
broad range of accounts for which the firm has investment reamayg responsibility; the firm does not
require that such research be limited to or used by the accobitis generated the commissions that
were allocated to such broker/dealers.

Other expenses that clients could incur include, but are not limited to:
* Regulatory fees,
* Transfer taxes,
* Exchange fees,
» Deferred sales charges on mutual funds or annuities,
e Odd-lot differentials,
* Wire transfer and electronic fund processing fees, and
* Legal fees.

COMPENSATION RECEIVED BY PERSON RECOMMENDING THE WRAP FEE PROGRAM

We may pay compensation to financial advisors in connectiontigthntroduction of accounts and/or
the provision of client-related services for the Prograsslescribed. This compensation may be more
than Brown Securities' financial advisors would receive i&ntf participated in any of our other
programs or paid separately for investment advice, brokerageothed services. Therefore, Brown
Securities financial advisors may have a financial ineerto recommend the Compa$dM, or Asset
Advisor Programs over other programs or services. More spdlgifisath respect to CompasPIM and
Asset AdvisorPrograms, Brown Securities compensates its financial advismm 40% - 51% of the
agreed upon fee.
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ITEM 5 ACCOUNT REQUIREMENTS AND TYPES OF CLIENTS

To participate in the Pathwdrogram, clients must have a minimum initial investmeneémh separate
account of $100,000 per investment style. Investors with atdeasteparate account may also choose to
invest in a Brown Advisory Fund for a minimum investment of $25,000 per fund.

To participate in the Masteim NetworkPrograms, clients must have a minimum initial investment of
$100,000.

To participate in the DMAProgram, clients must have a minimum initial investment of $150,000.

To participate in the Compa$¥ogram, clients must have a minimum initial investmer$if,000 to
$250,000 depending on the strategy selected.

To participate in the FundSourae CustomChoicePrograms, clients must have a minimum initial
investment of at least $25,000. The minimum account size may beedtiffer IRA accounts. Under
certain circumstances the minimum may be waived.

To participate in the Asset Adviser PIM Program, clients must have a minimum initial investment of
$50,000.

Under certain circumstances the minimum initial investmeguired to participate in a Program may be
waived.

We will generally make the Programs available to ourviddial and institutional clients. We provide
advisory services to high net worth individuals; pension andtpbéring plans; individuals including
trusts, estates, 401(k) plans and IRAs; charitable organizationsratoops or other business entities.
The Programs are also available to clients referred by third-party. fi
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ITEM 6 PORTFOLIO MANAGER SELECTION AND EVALUATION

We have selected WFALLC to provide advisory services vafipect to certain of the unaffiliated wrap
fee programs. WFALLC is a non-bank affiliate of Wells FagyaCompany that provides advisory
services, asset management, brokerage services, estatiaglstnategies, retirement planning, portfolio
analysis and monitoring, and other financial services. We also maintainesmagt with First Clearing,
LLC, for execution, clearance, settlement and custody enficlissets. First Clearing, LLC is an affiliate
of Wells Fargo & Company.

We selected WFALLC to provide these services to our slisimce the suite of wrap programs they offer
are best suited to meet our clients’ needs. Through the various aeeidmaded programs and other third
party money manager programs offered by WFALLC, we are ablefén ofir clients a range of
investment options. As part of our agreement with WFALLC,owutsource the due diligence of the
outside managers participating in the unaffiliated wrap jrogo their investment professionals. While
the wrap fee programs under WFALLC are responsible for provjgnfprmance reporting to any of our
clients invested in the plans they offer, we performisamual reviews of our client accounts to make
sure the portfolios are in alignment with outlined investmentcatilbgs. During these reviews we
evaluate a portfolio’s performance relative to its benchmark.

While performance results are generally reported to WFALh®@ugh consultants or managers on a
standard gross of fees or commission basis, neither we nor YWEAudit or verify that these results are
calculated on a uniform or consistent basis.

Through the PIMProgram and Pathwarogram, related persons of BAS can serve as a cligtolio
manager. Through PIMBAS financial advisers with previous portfolio management egpeei are able
to provide discretionary asset management services to amscliThrough Pathwayour financial
advisers are able to offer clients a separately nwhagcount in the Large-Cap Value, Large-Cap
Growth, Small-Cap Growth, Equity Income, Winslow Green Large Gaflexible Value investment
styles offered by our Brown Advisory affiliates. As a reilthis arrangement, two potential conflicts
could arise:

* The occurrence of front running or trading ahead, whereby a falaadviser could enter an
order with the knowledge that a pending order that has not yetdmered or executed may
affect the market price of the security in question.

* The increased chance that a financial adviser will h&fugaacial incentive to recommend either
of these two wrap programs over others as they may receimpensation in connection with
accounts managed according to these two programs.

To mitigate and manage these risks, we employ the following practices:

e Our Policy Manual, which includes our Code of Ethics, sets fattain minimum expectations
that we have for our employees. As detailed in this manogilogees may not engage in front
running or trading ahead on their own behalf or on behalf of any custonagher person. We
are committed to maintaining the highest standards of professimmduct and ethics in order to
discharge our legal obligations to our clients, to protect our business raputaticto avoid even
the appearance of impropriety in our investment activities onlfbehalients. We have strict
controls in place to prevent and monitor this behavior. All personeggrdless of role, are
expected to conduct the firm’s business in full compliance with both the letter aspirihef the
law, and any other policies and procedures that may be applicable.

* Any compensation received by a BAS financial adviser is clbedréhrough a standard payout
process.
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ITEM 7 CLIENT INFORMATION PROVIDED TO PORTFOLIO MANAGERS

Federal law (Regulations S-P and S-AM) requires us to infgym that we have on record personal
information about you and that we obtain such information from yoecttly (e.g., information you
provide to us on account applications and other forms, such as yoer mddress, social security
number, occupation, risk tolerance, assets and income) and ind{eegt] information on our computer
systems about your transactions with us, such as your accountéaad account holdings). Any
personal information is kept confidential.

Like all investment firms, in order to serve our clients lbettee need to share non-public personal
information in the normal conduct of our business with affiisaad with companies not affiliated with
us. We may share your personal information in order to procesadtams, maintain your accounts(s),
and offer our products and services to you. This sharing allows us to:

* Provide better and more complete investment and strategic advice;

» Develop new services that meet additional needs you may have; and,

* Comply with legal and regulatory requirements.

When we share information with companies not affiliated withwhe are under contract to perform
services on our behalf, such as vendors that provide sediteetly related to your account relationship
with us, our agreements with these companies require that ¢egyylour information confidential and
not use such information for any unrelated purpose. We may share nongmrisboal information if
required to respond to court orders and legal investigations.

We take the confidentiality of your personal information and theagy of your account very seriously.
Our commitment to safeguard your personal information goes beyonegaliiobligation to process your
transactions accurately and securely. Whether we serve you onliees@mpon the telephone or by mail,
the principles that guide the way in which we conduct businedsudteipon the core values of trust and
integrity.

To protect your personal information from unauthorized access aneveisagse security measures that
comply with federal law. These measures include physical,retectand procedural safeguards that
comply with applicable laws and regulations to protect yousguel information, including various

measures to protect your personal information while itasestelectronically. We train and consistently
remind all employees to respect client privacy and to receghz importance of the confidentiality of
such information. Those who violate our privacy policy are subject to disaiplaction.
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I TEM 8 CLIENT CONTACT WITH PORTFOLIO M ANAGERS

At all times, our clients have the ability to contact andsult our financial advisers directly regarding
their accounts.

We will consider the following factors when recommending a wrap feegmotyy our clients:
e The account size;
* Our access to the investment manager, including its partfiedinagement team, research team,
and administrative team;
» The stability of the investment manager’s performance;
» Aclient's investment objectives and philosophy; and
» Other related factors.

In order to assist the client in making its determination oftindreto participate in a wrap fee program
and engage us as the client’s investment manager, we edémrthe client with certain information,
including information related to the investment manager’'s asseer management, investment process
description, portfolio characteristics, portfolio returns, and.fédients are given the opportunity to
impose reasonable restrictions on the management of their adooth® wrap fee program of their
choice.

At least annually, we will contact our clients to determirtectiier there have been any changes in a
client’s financial situation or investment objectives, and whethelient wishes to impose any reasonable
restrictions on the management of the client’s accourdgasonably modify existing restrictions. At least
guarterly, we will remind clients in writing to contact usaofy changes in a client’s financial situation or
investment objectives, or if a client wishes to impose aagamable restrictions on the management of
the client’s account or reasonably modify existing restrictions.

With respect to Pathwayour Brown Securities registered representative will be gdarary contact for
guestions including, among other things, performance and fee infonmand asset allocation. In
addition, they will have access to your account information inrdodprovide the services contemplated
by the PathwayProgram including portfolio monitoring and review. However, Browdvidory
Securities and all persons associated with Brown Investmenisdxgivand Trust Company, or Brown
Investment Advisory Incorporated who are knowledgeable about ldtedevrap fee program will be
reasonably available for consultation. Upon reasonable requastinaer of the portfolio management
team will be available to consult with the client.

With respect to the WFALLC wrap fee programs, you have thétyabil contact and consult Brown
Advisory Securities’ financial advisors at any time regarding yocow(s). You do not have the ability
to contact the portfolio managers of the WFALLC wrap fee progeimastly. For information regarding
those programs, you must communicate directly our financial advisors.
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ITEM 9 ADDITIONAL |NFORMATION

DISCIPLINARY | NFORMATION

We do not have any legal, financial or other "disciplinatgts to report to you. We are obligated to
disclose any disciplinary events that would be material to you véwatuating us to initiate a
Client/Adviser relationship or to continue a Client/Advisertieteship with us.

This statement applies to our firm and every employee.
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OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS

Our principal business and principal executive officers focus on dingviinvestment advice to
individuals and institutions.

OTHER FINANCIAL INDUSTRY ACTIVITIES

We are a wholly-owned limited liability company of Brown Advisd#gldings Incorporated (“Brown
Advisory”). We are registered as an investment advisdr thié Securities and Exchange Commission
(“SEC™). In addition, we are a broker-dealer registered wighRimancial Industry Regulatory Authority
(“FINRA"). As a broker-dealer, a significant number of omanagement persons are registered
representatives of our firm. From time to time as nemarfcial advisers join our firm, we have
applications pending to register them as representatives of our firm.

Neither we nor any of our management persons are registeradftsres commission merchant,
commodity pool operator, a commodity trading advisor.

Neither we nor any of our management persons have an applicatiangémdegister with a futures
commission merchant, commodity pool operator or commodity trading advisor.

Neither we nor any of our management persons are associdted Wtures commission merchant,
commodity pool operator or commodity trading advisor.

OTHER FINANCIAL INDUSTRY AFFILIATIONS

AFFILIATIONS WITH BROKER/DEALERS, MUNICIPAL SECURITIES DEALERS, OR GOVERNMENT
SECURITIES DEAL ERS OR BROKERS

We are the sole broker-dealer under the Brown Advisory Holdingsdorated umbrella. We are not
affiliated with any other broker-dealers.

We are not affiliated with any municipal securities dealers or govertrseeurities dealers or brokers.

AFFILIATIONS WITH INVESTMENT COMPANIES OR OTHER POOL ED INVESTMENT VEHICLES
As a wholly-owned limited liability company of Brown Advisoryoldings Incorporated (“BAHI”), we
are affiliated with several U.S. registered investment compantaesseTinclude:

1. Brown Advisory Growth Equity Fund,

2. Brown Advisory Value Equity Fund,

3. Brown Advisory Flexible Value Fund,

4. Brown Advisory Small-Cap Growth Fund,

5. Brown Cardinal Small Companies Fund,

6. Brown Advisory Small-Cap Fundamental Value Fund,

7. Brown Advisory Opportunity Fund,

8. Brown Advisory Maryland Bond Fund,

9. Brown Advisory Intermediate Income Fund, and

10. Winslow Green Growth Fund.

Brown Investment Advisory Incorporated serves as the investatviser for the above-mentioned U.S.
registered investment companies.

Through our relationship with Brown Investment Advisory Incorporated,avecalso affiliated with
Brown Advisory Funds plc, an Ireland-domiciled UCITS umbrella fundithebmprised of four distinct
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sub-funds. (UCITS is an acronym that stands for Undertakings for Collectivarrams in Transferable
Securities.) Brown Investment Advisory Incorporated servabesmvestment manager for the Brown
Advisory Funds plc. Through the UCITS fund, investors in the European Entbelsewhere are able to
invest in the strategies. The four distinct sub-funds include:

1. Brown Advisory US Equity Value Fund,

2. Brown Advisory US Equity Growth Fund,

3. Brown Advisory US Smaller Companies Fund, and

4. Brown Advisory American Fund.

It is important to note that Brown Investment Advisory Incorparegerves as sub-adviser to pooled
vehicles sponsored by the Principal Financial Group (“Prattipand SEI. Both Principal and SEI
provide asset management services to their clients. As-adsiger for these two asset management
firms, Brown Investment Advisory Incorporated serves as an imeggtmanager for mutual funds and
UCITS that Principal and SEI market to their clients. Although Brown Investidvisory Incorporated
manages portions of the funds, the names of the funds refletititgpal name and SEI name. While
Principal and SEI are clients of Brown Investment Advisoryiporated, the underlying clients in the
funds are clients of Principal or SEI. Brown Investment Aalyidncorporated serves as sub-adviser to
the following pooled vehicles:

1. Principal Funds, Inc. — Large Cap Growth Fund |

2. Principal Variable Contracts Funds, Inc. — Large Cap Growth Account |

3. Principal Funds, Inc. — Small Cap Growth Fund |

4. SEl Institutional Managed Trust — Large Cap Growth Fund

5. SEl Institutional Managed Trust — Large Cap Fund

6. SEI Institutional Managed Trust — Tax-Managed Large Cap Fund

7. SEl Institutional Investments Trust — Large Cap Fund

8. SEI Adviser Managed Trust Tactical Offensive Equity Fund

9. SEl Investments Canada — U.S. Large Company Equity Fund

10. SEI Global Master Fund plc — The SEI U.S. Large Companies Fund

11. SEI Global Master Fund plc — The SEI Global Growth Fund

12. SEI| Global Master Fund plc — The SEI Global Aggressive Fund

13. SEI GAF — The SEI Aggressive Fund

AFFILIATIONS WITH OTHER INVESTMENT ADVISERS OR FINANCIAL PLANNERS
As a wholly-owned limited liability company of Brown Advisory Holdings Incorpedatve are affiliated
with several SEC registered investment advisers. These include:

1. Brown Advisory, LLC (“BALLC")

2. Brown Investment Advisory Incorporated (“BIAI")

3. Alex. Brown Investment Management, LLC (“ABIM”) d/b/a WinsldWwanagement Company,

LLC (“Winslow”)
4. Brown Advisory Cavanaugh, LLC ("BAC”)

Brown Advisory, LLC and Brown Investment Advisory Incorporatedvahelly-owned subsidiaries of
Brown Investment Advisory & Trust Company. Alex. Brown Investmil@nagement, LLC d/b/a
Winslow Management Company, LLC is a wholly-owned subsidiirrown Advisory Management,
LLC. We along with Brown Investment Advisory & Trust Companypn Advisory Management,
LLC, Brown Advisory Cavanaugh, LLC, and Brown Advisory Ltd. are whollyned subsidiaries of
Brown Advisory Holdings Incorporated.

AFFILIATIONS WITH BANKING OR THRIFT INSTITUTIONS
We are an affiliate of Brown Investment Advisory & Trusindpany, a Maryland State Non-Depository
Trust Company. Brown Investment Advisory & Trust Company bearadafiinistrative and operating
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expenses. Certain directors, officers and investment personnehlatagerve in a similar capacity to
other affiliated firms.

AFFILIATIONS WITH INSURANCE COMPANIES OR AGENCIES
We are an affiliate of Brown Advisory Insurance Agency. Brofdvisory Insurance Agency is a
wholly-owned subsidiary of Brown Advisory Holdings Incorporated and isemsed insurance agency.

AFFILIATIONS WITH SPONSORS OR SYNDICATORS L IMITED PARTNERSHIPS

Through Brown Investment Advisory & Trust Company, we are aféiti with BAT Commingled Fund
Manager, Inc. and Brown Advisory Investors GP, LLC. Both compangss ereate or serve as the
general partner of private partnerships. These partnerghipstiin both public and private equity
securities. We and our affiliates may solicit clierdsirtvest in the private partnerships. In addition,
Brown Investment Advisory & Trust Company, BAT Commingled Fund Manalnc. and Brown
Advisory Investors GP, LLC may receive management and/or administfaéis for investments made in
the private partnerships. BAT Commingled Fund Manager, Inc. @vBAdvisory Investors GP, LLC
serve as general partner for the following partnerships.

» Brown Advisory Investors 2010 - Black Oak Ill, LLLP invests in reahtest

e Brown Advisory Investors 2010 - GCMP, LLLP invests in mezzanine financing.

* Brown Advisory Investors 2009 - EEIF, LLLP invests in energy/infratirec

» Brown Advisory Investors 2009 - EEIF (TE), LLLP invests in energydistilucture.

* Brown Advisory Investors 2009 - BlackRock PPIF, LLLP invests in credintimay.

* Brown Advisory Investors 2009 - BlackRock PPIF (TE), LLLP invests initcfieéncing.

*  Brown Advisory Inv 2009 - CEF VII LLLP invests in private equity.

* Brown Advisory Inv 2008 - NEA 13 invests in venture capital.

* Brown Advisory Investors 2008 - ABS VI, LLLP invests in venture capital.

* Brown Advisory Investors 2008 - JBG Investment Fund VII, LLLP invests inasate.

» Brown Advisory Investors 2008 - JBG Investment Fund VII, (A) LLLP investsahestate.
» Brown Advisory Investors 2008 - Credit Dislocation Fund, LLLP invests in tcfiedincing.
* Brown Advisory Investors 2008 - Credit Dislocation Fund (TE), LLLP investsddit financing.
* Brown Advisory Investors 2008 - PE SCDF IV, LLLP invests in real estate.

» Brown Advisory Investors 2008 - Riverstone IV, LLLP invests in energyAirnature.

* Brown Advisory Investors 2008 - Bain Europe Ill, LLLP invests in Europeamtgri@quity.
* Brown Advisory Investors Sl International, LLLP invests in intéioreal equities.

» Brown Advisory Investors 2007 - Bain X, LLLP invests in private equity.

» Brown Advisory Investors 2007 - PEDF, LLLP invests in real estate.

* Brown Advisory Investors 2007 - QMP lll, LLLP invests in venture cépita

» Brown Advisory Investors 2006 - SLP IlIl, LLLP invests in buy-out financing.

e Brown Advisory Investors 2006 - SLP Il (TE), LLLP invests in buy-out fimagc

* Brown Advisory Investors 2007 - SUMERU, LLLP invests in buy-out financing.

* Brown Advisory Investors 2007 - SUMERU (TE), LLLP invests in buy-out financin

* Brown Advisory Investors 2007 - Point 406, LLLP invests in venture capital.

* Brown Advisory Investors - 2006 ABS V LLLP invests in venture capital.

* Brown Advisory Venture Growth Partners 2006, LLLP invests in private equity.

* Brown Advisory Investors - 2006 HLM LLLP invests in venture capital.

* Brown Advisory Investors - 2005 LIN LLLP invests in buy-out financing.

* Brown Advisory Investors - 2005 ADV LLLP invests in European private equity.

* Brown Advisory Investors - 2005 CEF LLLP invests in private equity.

* Brown Advisory Investors - Symphony Capital Partners 2004, LLLP invests/atgequity.
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» Brown Advisory Investors - Red Abbey Venture Partners 2004 LLLP iniresgenture capital.

* Brown Advisory Investors - Elevation Partners 2004, LLLP invests inferequity.

* Brown Advisory Investors - 2003-SLP, LLLP invests in buy-out financing.

* Brown Advisory Investors SLP-TE LLLP invests in buy-out financing.

* BrownlA Investors 2002-1, LLLP invests in real estate.

» BrownlA Netplex Venture Fund, LLLP invests in venture capital.

* BrownlA Investors 2001-2, LLLP invests in European private equity.

* BrownlA Investors 2001-1, LLLP invests in private equity.

* BrownlA Investors 2000-5, LLLP invests in venture capital.

* BrownlA Investors 2000-4, LLLP invests in European private equity.

* BrownlA Investors 2000-3, LLLP invests in venture capital.

*  BrownlA Investors 2000-2, LLLP invests in venture capital.

* BrownlA Investors 2000-1, LLLP invests in venture capital.

* Brown Venture Investors LP / Series 2000 — A invests in venture capital.

* Brown Venture Partners, LLLP invests in venture capital.

* Brown Venture Investors LP / Series 2000 — SCP invests in mezzanine financing

* Brown Venture Investors LP / Series 1999 — P invests in venture capital.

* Brown Venture Investors LP / Series 1999 — ACM invests in venture capital.

» Brown Venture Investors LP / Series 1999 — B invests in venture capital.

» Brown Venture Investors LP / Series 1999 — Cl invests in real estate.

» Brown Venture Investors LP / Series 1999 — J invests in venture capital.

* Brown Venture Investors LP / Series 1999 — Q invests in venture capital.

» BIA Silverlake Investors, LLLP invests in buy-out financing.

 ABCAT / JMI Investors, LP invests in venture capital.

* Brown Advisory Global Select, LLLP invests in hedge funds.

* Brown Advisory Emerging Markets, LLLP invests in hedge funds.

* Brown Advisory Investors 2010 - SLCF, LLLP invests in buy-out financing.

* Brown Advisory Investors 2010 - SLCF (TE), LLLP invests in buy-out financing.

* Brown Advisory Investors 2010 — EIG XV, LLLP invests in energy-related arméae financing.

* Brown Advisory Investors 2010 — EIG XV Exempt, LLLP invests inrgpeelated mezzanine
financing.

Through Brown Investment Advisory Incorporated, we are afftiasgth FINCAP LLC and Brown
Advisory Counterbalance Equity Fund, LLC. Brown Investment Advisncprporated serves as the
investment adviser for the two funds. FINCAP LLC provides lond short investing primarily in
financial services companies. Brown Investment Advisory Incorporatéte Managing Member of the
Fund and is primarily responsible for the general managemenheofFund. Brown Advisory
Counterbalance Equity Fund, LLC provides market-neutral long-termatapipreciation. It is hedged
against broad equity market downturns. While Brown InvestrAdnmisory Incorporated serves as the
Managing Member of the fund, NSB Advisors, LLC serves as a subesdw the Brown Advisory
Counterbalance Equity Fund. These are both private investuoretd that are exempt from registration
as an investment company under the Investment Company Act of 1940, as amended (7940 Ac

Through Alex. Brown Investment Management, LLC d/b/a Winslow Managei@ompany, LLC, we

are affiliated with ABIM Partners Equity Fund I, LLC and Wliow General Partners, LLC. Winslow
General Partners, LLC serves as the general partner, lemd Brown Investment Management, LLC
serves as the investment adviser to the Winslow Hedge FundThiB is a private investment fund that
is exempt from registration as an investment company undeirOd@ Act. The Winslow Hedge Fund
provides long and short investments in companies that focus on gregionsol These companies
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recognize the environmental challenges and provide solutions todhaldenges through environment
sustainability. Alex. Brown Investment Management, LLC sensegeneral partner and investment
adviser to ABIM Partners Equity Fund I, LLC, a private invesihfund that is exempt from registration
as an investment company under the 1940 Act. This fund focuses on lonighadiments in equity
securities including common stocks and convertible securities.

CONFLICTS OF INTEREST

Since our inception, it has been our policy to avoid any practicesthadverse in any respect to our
clients’ interests or is the result of a conflict of ietgr This policy is evident in our strict code of ethics
which applies to investments by our employees for their own accouhiie ¥Wé strive to avoid conflicts,
we are cognizant that conflicts will nevertheless aiswl it is our policy to fully and fairly disclose
known material conflicts to you.

Personal interests, both inside and outside of Brown Advidway ¢ould be placed ahead of our

obligations to clients could be the source of actual or potesui#licts of interest. Employees must

remain aware that just the opportunity to act improperly oreate the appearance of conflict and that
conflicts may exist even in the absence of wrongdoing.

Employees are required to make a full and timely disclostirang situation that could result in a
potential conflict or the appearance of a conflict of interémployees may not take advantage of any
opportunity or otherwise personally benefit from information obtaireedraemployee that would not
have been available otherwise.

To identify potential sources of conflicts of interest and to assess how thoketsané addressed by our
compliance program, we perform regular reviews. This psobas been developed and improved, since
our inception, with the input from and oversight by our Board of Borecand Audit Committee. The
three primary categories of potential conflicts of intereslueed are:

1. Potential conflicts between the firm and our clients,

2. Potential conflicts between our employees and our clients, and

3. Potential conflicts between different clients.

Primary potential conflicts between the firm and our clients in¢ude:
* Misuse of brokerage commissions,
» Transactions benefiting affiliates, including 10f-3 and 17e-1 transactions,
* Misleading or deceptive marketing,
* Misleading or deceptive trading practices,
* Improper valuation, and
» Errors and corrections.

To manage and mitigate these potential conflicts, we employ the followantjqas:
» Soft dollar policies and procedures,
» Policy Banning Reciprocal Arrangements (directed brokerage),
» Policy on Best Execution and oversight by Best Execution Committee,
» Avoidance of participation by affiliated broker-dealer in participatingnderwriting or selling
syndicates, adoption of policies on 10f-3 and 17e-1 transactions,
* Policy on Marketing,
* GIPS procedures,
» Policies on Window Dressing and Portfolio Pumping,
* Operation of Pricing Committee and adoption of pricing guidelines,
» Adherence to a Trading Policy, including bunching, fair allocation and rotatioadunas, and
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» Policy on Errors and Corrections, disclosures to clients.

Primary potential conflicts between our employees and our cliestinclude:
* Misuse of non-public information including front-running,
* Misdirection of investment opportunities, and
» Participation in investment opportunities by employees.

To manage and mitigate these potential conflicts, we employ the followantjqas:
» Code of Ethics, including personal trading restrictions,
» Policy on Gifts, Entertainment and Political Contributions,
e Supervisory Policy and business-line procedures, and
» Conflicts Committee of the Board of Directors.

Primary potential conflicts between our clients include:
» Allocation of investment opportunities
» Trading between client accounts
» Errors and corrections

To manage and mitigate these potential conflicts, we employ the followantjqas:
* Cross trading policy,
» Adherence to Trading Policy, including bunching, fair allocation andoatatocedures,
* Oversight by Best Execution Committee,
» Supervisory review of client accounts, and
» Error and Correction Policy.

Our compliance program is designed to identify, monitor and address sigchyrigtilizing a 3-step
compliance risk assessment process, consisting of:

1. Aninherent risk assessment,

2. Control environment assessment and

3. Residual risk assessment.

The resulting risk scores assist with prioritizing areas forawgment and compliance focus.

RELATIONSHIPS WITH OTHER INVESTMENT ADVISERS

Neither we nor any of our executives have any undisclosed arrangementsyraitbein writing, where
we are paid cash or receive some economic benefit to anyone other thania cbentction with giving
advice to clients.

Although we will recommend or select other investment adviggrsur clients, it is important to note
that we do not receive compensation, either directly or indiréctiy those advisers that would create a
material conflict of interest.

With respect to business relationships with other investnarisers, we maintain a relationship with
NSB Advisors LLC. NSB Advisors LLC is a Sub-Adviser to the Brokdvisory Counterbalance Equity
Fund, LLC. Although NSB Advisors LLC was previously an affiliafeours, as of December 17, 2010,
the Sub-Adviser is no longer an affiliate. Brown Advisory Mamagnt, LLC, an affiliate of the
Managing Member, maintains a revenue sharing agreement wiguthddviser and a 10 percent, non-
voting interest in NSB Holdings Group LLC, the parent of the Sub-Adviser.
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CODE _OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS AND
PERSONAL TRADING

OVERVIEW OF OUR CODE OF ETHICS

We are committed to maintaining the highest standards ofgsiofeal conduct and ethics in order to
discharge our legal obligations to our clients, to protect ounéss reputation, and to avoid even the
appearance of impropriety in our investment activities on behalfieits. As a registered investment
adviser, we are obligated to render to our clients on a profesb@sia unbiased and continuous advice
regarding their investments. Our fiduciary relationshiphwour clients requires that we act with

undivided loyalty, fairness, and good faith and without any regard to persomnesirdeprofit.

Since our inception, it has been our policy to avoid any practicesttadverse in any respect to our
clients’ interests or is the result of a conflict of iet&r This policy is evident in our strict code of ethics
which applies to investments by our employees for their own accdMhiie we strive to avoid conflicts,
we are cognizant that conflicts will nevertheless arsel it is our policy to fully and fairly disclose
known material conflicts to you.

A personal conflict of interest occurs when an employee’s grivdierest improperly interferes with the
interests of clients and/or the firm. It is incumbent upompeaidsonnel to take every precaution possible to
prevent their personal interests from conflicting or appeddrgpnflict with the interest of the firm. In
particular, an employee must never use or attempt to use higr grosition at the firm to obtain any
improper personal benefit for himself or herself, for his orfaetly members, or for any other person.
Conflicts of interest should, to all extent possible, be avoidgten/faced with a situation involving a
potential conflict, employees should ask themselves whether pdisisbosure of the matter could
embarrass the firm or lead an outside party to believe tbanféict exists. Employees must disclose to
the Compliance Department all potential conflicts of irdgrancluding those in which they may have
been placed inadvertently due to business or personal relagisngith clients, prospects, vendors, other
employees, or other third parties. In addition, any employee whodseast a material transaction or
relationship that could reasonably be expected to give risedoflictof interest or perceived conflict of
interest should discuss the matter promptly with our Compliance Degart

Outside activities of an employee must not reflect nedgtoue us or initiate an actual conflict of interest
with respect to his or her responsibilities to the firm. Emgésymust be cognizant of potential conflicts
of interest and be aware that he or she may be asked totitiseoany outside activity if a potential
conflict arises. Under no circumstance may an employee take a businesarappioelonging to the firm
for themselves, engage in a business transaction that conpétethe firm, or accept a business
opportunity for the firm because of an expected personal gain.

Our Policy Manual, which includes our Code of Ethics, detldain minimum expectations that we
have for our employees. All personnel, regardless of role xpeeted to conduct the firm’s business in
full compliance with both the letter and the spirit of the lamg any other policies and procedures that
may be applicable. On an annual basis, we require that each employgercedtifing that he or she has
read, understands, and complies with the policies and procedutks Bblicy Manual and Code of
Ethics.

Since we recognize that our employees should have an opportudigyetop investment programs for

themselves and their families, our Code of Ethics doesrmobiljit personal trading by employees. Our
Code of Ethics sets forth standards of conduct expected of emplagden part addresses conflicts that
arise from personal trading by employees. It provides policiepaougdures to ensure that employees
conduct their personal securities transactions in a mannemthnaties with the securities laws, rules and
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regulations and that does not raise the appearance of impropniegdition, it sets forth controls
designed to avoid actual or potential conflicts of interest twéients and our employees. Controls in
place include blackout periods for certain employees, preacliear of employee trades, holdings
disclosure and other trading restrictions.

Our Code of Ethics includes the following major restrictions:

Within 10 days of commencing employment, each employee must submittiah Hialdings
Report to the Chief Compliance Officer or designee with inftionacurrent as of a date no more
than 45 days prior to the date the employee becomes an employee.

Every year, each employee must submit an Annual Holdings Repibe ©CO or designee. The
information in the Annual Holdings Report must be current as ddta no more than 45 days
before the report is submitted.

All employee security transactions require pre-approval, exfoepaccounts over which the
employee has vested investment discretion to a third partyansactions that are exempt,
including, but not limited to, unaffiliated mutual fund (open-end) shatieglend reinvestment
plans and U.S. Government obligations.

Employees must report securities transactions in emplojatede accounts. To ensure
compliance with this requirement, employees must complete arémuesting outside brokerage
accounts and submit it to the Compliance Department for approval prior tim@p@naccount. In
addition, Employees must instruct the outside institution thahtmas the account to send
duplicate copies of all transaction confirmations of account activity ptptigptreview.

Unless exempted by provisions of the Code of Ethics, employeespnedskear transactions in
employee-related accounts.

All employees are prohibited from acquiring securities in an irptidlic offering.

Employees may not acquire securities in an outside privaterpead without prior written
approval of the CCO or designee.

Subject to certain exceptions, employees may not purchase ar ssturity during which any
client has a pending order.

Employees may not purchase or sell a security if a trioeain the same (or an equivalent)
security is being considered for any client or that a decisasbeen made to effect such a
transaction. These securities are placed on a Gray Lisistimaintained by the equity trading
desk.

All employees may not purchase or sell a security for a paiodne business day after a
proprietary research rating change with respect to the same security.

All employees may not profit from the purchase and sale erasad purchase within 30 days of
any security on Brown's proprietary research list.

With respect to the handling and use of material inside irffbom, employees are prohibited
from purchasing, selling, or recommending the purchase or sale,egiugty for any account
while they are in possession of material inside information.

In addition to any other sanction provided for under the Code of Efmiofts realized from
short-term trading must be disgorged to a charity selected b¥itive unless the trade was
approved pursuant an exception in the Code of Ethics.

Any questions about the Code of Ethics and any violations regatingode of Ethics must be
brought to the attention of the Chief Compliance Officer.

We will provide you with a copy of our complete Code of Ethics upguest. You may request a
complete copy of our Code of Ethics by contacting us at the ajdeésphone number, or email on the
cover page of this Wrap Fee Program Brochure section our Form ADV.
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PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS

We, our affiliates or related personnel may recommend to ygoyrehase or sell for your accounts or
our other client accounts, securities in which we, our a#fdiabr related personnel have a material
financial interest. These include situations in which we, diliagéés or related personnel act as general
partner in a partnership in which we solicit client investts and /or we, our affiliates or related
personnel act as an investment adviser to an investment company thedrvmesnd to clients.

A financial interest occurs when we, directly or indirectly, have kndgéeof:

* An ownership or investment interest in the general partnemuolas entity for an investment
limited partnership in which we have or are contemplatingimgaén investment for ourselves or
our clients;

 An ownership or investment interest in a “promoted” or “carrigdérest in an investment
vehicle in which we have or are contemplating making an investment f®lees or our clients;

* An intention to invest side-by-side in an investment vehicle beangidered for an investment
by us for ourselves or our clients;

* A pre-existing ownership or investment interest in a vehiclegoeonsidered for an investment
by us for ourselves or our clients;

* An ownership or investment interest in an entity being consideredn investment by us for
ourselves or our clients; and

* An ownership or investment interest in a broker, management fiinamcial advisory firm,
consulting firm or other service provider with respect teaasaction involving us or a entity in
which we, directly or indirectly, has made or is contemplatiraking an investment for
ourselves or our clients.

For the above-mentioned examples, ownership and investment imetadeivalues $10,000 or more or
ownerships of 1% or more.

Potential conflicts that could arise include, but are not limited to:

» Officer and Director Conflicts - Conflicts that involve arisaction to be entered into by us for
ourselves, or by us on behalf of our clients, in which one of our dfficerdirectors has a
financial interest,

« Shareholder Conflicts - Conflicts that involve a transaction terivered into by us for ourselves,
or by us on behalf of our clients, in which a shareholder has a finaneiasnt

* Client Conflicts - Conflicts that involve a transaction to beeed into by us for ourselves, or by
us on behalf of our clients, in which a client has a financial interest, and

« Employees engage in unethical behavior and misuse material nonpublic tidarma

To address these potential conflicts and protect and prometénterests of clients, we employ the
following policies and procedures:

* We have adopted trading practices designed to address glotemtilicts of interest inherent in
proprietary and client discretionary trading, including bunching aoergia allocation. To
further protect and promote the interests of clients, we have a ConflictsiG@eentinat is charged
with reviewing certain transactions or arrangements that may espresonflict of interest. The
members of the Conflicts Committee are chosen by our independent BoardotbiSire

0 Transactions to be entered into by us for ourselves or on loflwlf clients that present
a material conflict of interest should be authorized, approvedratified by the
affirmative vote of a majority of Directors on the CortBicCommittee. In the case of
Director Conflicts, a majority of disinterested Directomsst authorize, approve, or ratify
the transaction (even if the disinterested directors catestiess than a quorum of the
Conflicts Committee).
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o0 Transactions to be entered into by us for ourselves or on loflwalf clients that present
a non-material conflict of interest should be approved or edtifiy our Chief Executive
Officer.

o If we enter into a transaction on behalf of our clients thaesenmts either a material or
non-material conflict of interest, the conflict should be prominatiiglosed to the client
in plain English prior to the consummation of such transaction.

Employees must comply with our policy on the handling and use of ialdteside information.
Employees are reminded that they may not purchase or setic@nmend the purchase or sale,
of a security for any account while they are in possessionadérial inside information. In
addition, employees may not disclose confidential informationu@nag, but not limited to,
information about pending or contemplated transactions for diecdunts and client holdings)
except to other employees who “need to know” that information ty @at their duties to
clients.

Employees must report securities transactions (except EXBrapsactions) in any Employee-
Related Account. To ensure compliance with this requirement,ogeg8 must complete the
Request for Outside Brokerage Account Form and submit to the f6C@pproval prior to
opening the account, and, for new employees, an Outside Brokeraganfdeorm must be
completed and submitted to the CCO within 10 days of employmerdditicen, employees must
instruct the outside institution that maintains the EmployeatBa&lAccount to send duplicate
copies of all transaction confirmations of account activity promptly.

Employees may not serve on the Board of Directors of any poibpdvate company other than
a Brown Advisory entity without prior written approval of t8&O or designee. The CEO may
not serve on the Board of Directors of any public or private comp#éimgr than a Brown
Advisory entity without prior written approval of the Chaimmaf the Audit Committee. An
employee who is a director of a company may not participate istmeat decisions involving
that issuer’'s securities. On an annual basis the CCO will trggodirectorships in public
companies held by employees to the Audit Committee.

Employees are required to report to our Compliance Departafleatitside business activities.
These include: board/committee memberships and obligations, enguibgommitments, non-
profit commitments, government commitments, and other outside bsisto@smitments. In
addition to the description of the business activity, any compensation ckoain be disclosed.
To ensure that there is not intentional or unintentional fremting of purchasing securities in
client accounts, we will restrict stocks of companies in whiehane actively performing due
diligence as potential candidates for purchase in our portfditus. is called the “Gray List.”
Accordingly, gray listed securities will be restricted from empéogerchases.

If it is determined that an employee has violated the Codehidstwe will take such remedial
action as is deemed appropriate. Sanctions will vary but may inclexsure, limitation or
prohibition of personal trading, suspension, or termination of employment.

PERSONAL TRADING

As a professional investment adviser, we follow our own advik®a result, we, our affiliates or related

personnel may purchase or sell the same or similar secdotiesir own accounts that we purchase or
sell (or recommend that you purchase or sell) for your accounts acéounts of our other clients. While

our advisory personnel are permitted to trade within their ovalkebage accounts, we have several
policies and procedures in place to ensure that the personagt@dour advisory personnel does not
violate our fiduciary obligations to clients, including any related mdtumal clients.

Potential conflicts that could arise include, but are not limited to:

Employees engage in unethical behavior,
Personal trading of employees misuses material nonpublic information,
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« Personal trading of employees is not supervised,
« Clients receive less favorable trading terms than our advisgpiogees,
« Abusive trading on the part of our advisory employees, including market timing.

To address these potential conflicts and protect and proreténterests of clients, we employ the
following policies and procedures:

» Employees may not purchase or sell a security in an Emplogie¢ée® Account on a day during
which any client or Fund has a pending order in the same (or awalet) security. This
restriction applies until the client or Fund order has been executedoadledn

* Employees who, in connection with his or her regular functions nakparticipates in making
recommendations regarding the purchase or sale of secunagsot purchase or sell a security
in an Employee-Related Account on the same day as a cli@nbwn Advisory Fund trades the
same (or an equivalent) security unless the trade is entered tochéeexat the close.

» Employees may not purchase or sell a security in an Employe¢eReé\ccount if a transaction
in the same (or an equivalent) security is being considereanforclient or that a decision has
been made to effect such a transaction. These securitigglagerl on a Gray List that is
maintained by the equity trading desk.

» Employees who, in connection with his or her regular functions; makearcipates in making
recommendations regarding the purchase or sale of securiteeEunyd, may not purchase or sell
a security in an Employee- Related Account for a period aflfasiness days before and after a
Fund trades the same (or an equivalent) security.

» Employees who, in connection with his or her regular functionkesar participates in making
recommendations regarding the purchase or sale of securit@sihyestment strategy or Fund,
should not acquire a security that would be suitable for atah@&hout first considering whether
to recommend or purchase that security to or for the client's account.

» Employees may not purchase or sell a security in an EmployageRekccount for a period of
one business day after a Rating Change with respect to the(@aare equivalent) security. In
addition, employees may not purchase or sell a security in ghofaee-Related Account if the
employee knows that a Rating Change with respect to the sana@m @quivalent) security is
being considered.

* With respect to the handling and use of material inside irg#tom, employees are prohibited
from purchasing, selling, or recommending the purchase or sale,egiugty for any account
while they are in possession of material inside information.

o Any firm employee who comes into possession of inside (non-public)maton is
obligated to bring such information to the attention of the CEOefCBompliance
Officer, or Head of Investment Strategies. The CEO, Chief Camg#i Officer and Head
of Investment Strategies will subsequently determine whetihedirect investment
personnel to refrain from trading in, or recommending, the semurtncerned while
such information remains undisclosed to the investing public. ié tiseany question of
whether or not particular information may be deemed "insider"tager should be
brought to the immediate attention of the CEO, Chief Compliarfiee@ or Head of
Investment Strategies.

* Although subject to pre-clearance, transactions involving sexsuiiti certain large companies,
within the parameters set by the Firm, will be approved undenalaircumstances, as follows:
Transactions involving no more than $100,000 per security per day in cospétiiemarket
capitalization of $2.5 billion or greater, unless the Ratingn@ador that security has changed in
the last business day.

* Employees may not profit from the purchase and sale, or sale andg®irdf the same (or an
equivalent) security on the Guide List (those securitiesredvby our research analysts) or a
Fund within 30 calendar days. In addition to any other sanction providemder the Code of
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Ethics, profits realized from short-term trading must be disgbitg a charity selected by the
Firm unless the trade was approved pursuant an exception in the Code of Ethics.

To ensure that there is not intentional or unintentional fremting of purchasing securities in
client accounts, we will restrict stocks of companies in whiehane actively performing due
diligence as potential candidates for purchase in our portfdiiuis. is called the “Gray List.”
Accordingly, gray listed securities will be restricted from empéogerchases.

Unless the trading is to occur in an exempt account or in@lvansaction that is exempt from
pre-clearance, employees must pre-clear all securities attaoss in Employee-Related
Accounts.

The Equity Trading Director and CCO are responsible for monitgréargonal securities trading
for compliance with the Code of Ethics. On a periodic basis gblgast monthly), the Head
Trader and/or CCO review the statements and reports subrittgdinusual trading activity or
patterns of transactions and any indications of violations ofCmgle of Ethics or our Insider
Trading Policy should be brought to the attention of the CEO and theé éfelnvestment
Strategies.

If it is determined that an employee has violated the Codehid<Etwe will take such remedial
action as is deemed appropriate. Sanctions will vary but may indeadsure, limitation or
prohibition of personal trading, suspension, or termination of employment.

Exceptions
Transactions in the following types of Employee-Related Accoardgsexempt from the pre-clearance

requirements:

Employee-Related Trust Accounts where the firm serves as caparsiiee pursuant to a written
agreement and is compensated for its services, and the acsoumaniaged on a fully
discretionary basis, or

Fully Discretionary Accounts.

The following transactions (purchase or sale) do not require pre-clear&rd® gxecution:

Mutual fund (open end) shares, other than shares of a Fund,

Transactions in units of a unit investment trust if the uniéstment trust is invested exclusively
in unaffiliated mutual funds;

Direct obligations of the U.S. Government (i.e., Treasury securities)

Dividend reinvestment plans, shares of money market funds and markgt instruments (i.e.,
bankers’ acceptances, bank certificates of deposits, cananeaper, repurchase agreements,
floating rate notes (floaters) and high quality short-term debt instrginent

Automatic transactions (e.g., purchases under dividend reinvegblaest activity in employee
salary deferral accounts and non-employee directed sales and relatesesi@ssociated with an
Employee 401(k) Plan loan(s) and repayment);

Sales pursuant to standing instructions on public charity gidbunts where an employee
controls an account but has no beneficial interest; and

Transactions that are not voluntary on the part of the empl@yge stock dividends or splits;
mergers; other corporate reorganizations; or margin calls).

TIMING OF PERSONAL TRADING

According to firm policy, if an employee or a related persoomenends securities to clients or buys or
sells securities for client accounts, they are not alloweout or sell the same securities for their own
accounts at or about the same time.
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REVIEW OF ACCOUNTS

FREQUENCY AND NATURE OF PERIODIC REVIEWS OF CLIENT ACCOUNTS

With respect to all of the Programs, Brown Securities orgenawill provide to each client quarterly
portfolio performance reports of the client's account which indlude a review and evaluation of the
client's portfolio in light of the client's investment goals angatives. At least annually, we will contact
each Program client to determine if there have been anyriahatbanges in the client's financial
situation, investment objectives, or other information and whethelieat wishes to impose any
reasonable restrictions on the management of the clienteuat or reasonably modify existing
restrictions. At least quarterly, we will remind clientswriting to contact us regarding any changes in
financial situation, investment objectives or other relevafdgrinational areas. Each client agrees to
inform us in writing of any material change in financiakemstances that might affect the manner in
which the client's assets should be invested. Those changesddesaterial or appropriate will be
forwarded to any applicable advisor under the particular Program.

AUTO-REBALANCE SYSTEM

With respect to the FundSourdeustomChoic@r PathwayPrograms, a Rebalance Trading System will
periodically or on demand review a client's FundSoarc€ustomChoicéccount. In addition to those
reviews conducted upon client demand and when WFALLC or Brown Sesutitems appropriate, the
rebalance review will generally be conducted annually for Fund8agcounts. Clients can select either
an annual, semi-annual or quarterly rebalance review option faor@Ghoiceaccounts and on a case-
by-case basis, may also select this alternative rebalariod par FundSourceccounts. For FundSource
accounts, clients may direct WFALLC or Brown Securitiegdfrain from rebalancing periodically.
Subject to certain minimum constraints, WFALLC will gengratitiate rebalancing client's account by
creating sell and buy transactions if any funds in client®wad vary by more than 40% (30% for
retirement accounts) from the target allocation. These pagesiimay be changed without notice to the
client. Also, if a client so directs, whenever deposits adano or withdrawals are taken from a client's
account, the Rebalance Trading System may be used to allocate titmitontor withdrawal among the
funds in the account based on the account’'s fund targets. TheaRabalrading System will not
rebalance any assets that are not offered through theaRmgiAny transactions that occur from
rebalancing these assets may cause the client to incur tax congsguenc

FACTORS THAT TRIGGER A MORE FREQUENT REVIEW OF CLIENT ACCOUNTS

On a regular basis we internally review our client’'s accoumé&nsure compliance with client investment
guidelines and policies. Factors that may trigger additioesiews include: changes in market

conditions, changes in client needs, changes in a client’s falaitiation and investment objectives,

and maturity of client investments. We provide clients wihspnalized service in the management of
their securities portfolios. Because the size, structurerarggdtiment objectives of accounts vary widely,
the attention which must be given to accounts also vary.

FREQUENCY AND CONTENT OF REGULAR REPORTING TO CLIENTS

Brown Securities provides its investment consulting cliemts periodic reports of relevant activity. For
Masters DMA, Network PIM, and_Asset Advisoclients, Brown Securities, through the Clearing Agent,
will transmit to the clients (and where appropriate to dpplicable investment advisor) the following
reports:

» Trade confirmations reflecting all transactions in seasijtiprovided, however, that
periodic statements of account activity may be furnished én bf transaction by
transaction confirmations to the extent and in the manner petrhittRule 10b-10 under
the Exchange Act;
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* Monthly statements of client's account itemizing all tratisas in cash and securities,
and all deposits and withdrawals of principal and income duringréeeging calendar
month;

o Statements of securities in custody, listing securities hmelithé account, submitted at
least quarterly; and

* An annual summary of transactions, and dividend and interest statements.

Brown Securities provides FundSouraed CustomChoicelients with periodic reports of relevant
activity. Each FundSouradient and each CustomChoiaecount receives:

» Trade confirmations reflecting all transactions in seasijtiprovided, however, that
periodic statements of account activity may be furnished én bf transaction by
transaction confirmations to the extent and in the manner peatrhittRule 10b-10 under
the Exchange Act;

* Monthly statements of the account; and

* Annual summary of transactions, and dividend and interest statements.

With respect to all of the Programs, Brown Securities orgentawill provide to each client quarterly
portfolio performance reports of the client's account which imdlude a review and evaluation of the
client's portfolio in light of the client's investment goals and olyjesti

With respect to_Compasshe performance report will include performance comparisonelevant
selected market indices. Such reports may contain Brown Securitiefniamesecommendations for the
client's account, where applicable.

Under Network the services provided include a periodic review and monitoringhef selected
investment advisor's performance by the Brown Securities’ finardvear.

Under_PIM the services provided include a periodic review of and monitofitige performance of the
selected Brown Securities’ financial advisor's performabgethe financial advisor's manager or the
manager’s designee.

With respect to_FundSourcend CustomChoicethe performance report will include a review and
evaluation of the funds comprising the client's FundSoarg@ustomChoicgortfolio with respect to the
client's investment goals and objectives.

With respect to Pathwayve will receive a copy of the quarterly performance repontsided to the
client, review and provide analysis on the performance reportgligndss any issues relating to the
reports with clients. The manner in which performance infdomais presented to clients may vary
depending upon client needs. However, the same methodology will becusattulate each client’s
performance. The reporting generally includes:

« Monthly time-weighted returns for each portfolio shown against an appepeachmark,

» Asset allocation of the client’s total account,

« Percentage of the client’s assets allocated between variousriemeshanagers or securities,

e A Cash flow summary, and

e The standard deviation of returns versus an appropriate benchmark.
Depending on the frequency chosen by the client (monthly, quarterly oalBinthe client will receive
an account statement from the custodian reflecting accounitygciiv fees and expenses charged to the
account, and value and description of positions held in the accotiné d&eginning and end of the
reporting period.
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CLIENT REFERRALS AND OTHER COMPENSATION

PATHWAY

With respect to the Pathwdrogram, Brown Securities will receive a portion of any fad fmaBrown
Investment Advisory Incorporated or Brown Investment Advisang Trust Company for managing
client assets. Therefore, Brown Securities has an econoog@ative to recommend its affiliated firms
for managing client assets. We intend, however, to makeaimmendations independent of such fee
consideration and based solely on our obligation to consider client objetidereds.

GIFT PoLicy

It is also important to note that since the giving of businessgyd customary way to strengthen business
relationships, from time to time we or our employees wikree gifts from other parties. Since federal
laws, state laws, and often our client agreements contain numesstugtions on the giving and
receiving of gifts, particularly with respect to governmenfétials, we closely monitor instances of gift
giving or receiving. Apart from these legal restrictiong tliving and receiving of gifts can create the
appearance of potential conflicts of interest. We are camintb maintaining the highest standards of
professional conduct and ethics in order to discharge our legahtintig to our clients, to protect our
business reputation, and to avoid even the appearance of imprapriety investment activities on
behalf of clients. Our Policy Manual, which includes our Code bfcEt sets forth certain minimum
expectations that we have for our employees. Within the CodéhimSEs$ a section devoted entirely to
Gifts, Entertainment, Political and Charitable ContributionscioAll personnel, regardless of role, are
expected to conduct the firm’s business in full compliance with hatHetter and the spirit of the law,
and any other policies and procedures that may be applicable.

Neither our firm nor any person associated with our firm rdaggctly or indirectly, give or permit to be
given anything of value, including gratuities, in excess of one@reandollars ($100) per individual per
year to any person, principal, proprietor, employee, agent, or re@eserdgf another person (e.g., a
person employed by another financial services or securiti@} ¥ihere such payment or gratuity is in
relation to the business of the employer of the recipient of thagat or gratuity. A gift of any kind is
considered a gratuity.
As detailed in our Code of Ethics, employees are not perntttadcept entertainment from other parties
that is any of the following:

» Lavish,

» Excessive or inappropriate as to raise questions of propriety;

* Not a customary type of amenity in light of the facts and circumstances;

» Too extensive or frequent as to raise questions of propriety; and

* An expense reimbursed by an Other Party for entertainmenisthait permitted under this

Policy.

To ensure compliance with this one hundred dollar ($100) limitywst aggregate all gifts given by the
member and each Associated Person of the member to a panexif@ent over the course of each
calendar year. Our employees are required to complete and sakaridesignated Supervisor a “Report
of Giving or Receipt of Business-Related Gifts Valued at $5Mare” promptly after either giving or
receiving a gift of $50 or more.

Personal interests, both inside and outside of Brown Secufitggscould be placed ahead of our
obligations to clients could be the source of actual or potesui#licts of interest. Employees must
remain aware that just the opportunity to act improperly oreate the appearance of conflict and that
conflicts may exist even in the absence of wrongdoing. Employeesguired to make a full and timely
disclosure of any situation that could result in a potentiaflicoror the appearance of a conflict of
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interest. Employees may not take advantage of any opportunitthemnwise personally benefit from
information obtained as an employee that would not have beealded if he or she were not a Brown
Securities employee.

CLIENT REFERRALS

From time to time, we will receive client referralsalfclient is introduced to us for investment advisory
services related to a wrap fee program by either an #dfiliar unaffiliated solicitor, we may pay that
solicitor a referral fee in accordance with the requiremenRule 206(4)-3 under the Advisers Act, and
any corresponding state securities law requirements. Any simal fee will be paid solely from the
portion of the Program fee received by Brown Securities and will not resarty additional charge to the
client. Generally, the referral compensation takes the forpawyient of a percentage of the annual fees
described in the particular wrap fee program contract.

If the client is introduced to us by an unaffiliated solicitor, thecgoli, at the time of the solicitation, will
disclose the nature of the solicitor relationship and providé peospective client with a copy of this
Program Brochure and a written disclosure statement to the digzlosing the terms of the solicitation
arrangement between Brown Securities and the solicitor, ingubut not limited to, the compensation
to be received by the solicitor from Brown Securities. Anyliaféd solicitor of Brown Securities will
disclose his or her relationship to Brown Securities to prospeciimets at the time of the solicitation
and will provide prospective clients with a copy of this Program Brochure.

44



FINANCIAL | NFORMATION

We do not require or solicit prepayment of more than $1,200 in fees per client, shsrapntore in
advance.

We have not been the subject of a bankruptcy petition at any time during thkenpgsars.
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ITEM 10REQUIREMENTS FOR STATE -REGISTERED ADVISERS

We are not a State-Registered Adviser. We are an 8g6tered adviser. Due to the clients we
maintain in Arizona, California, Connecticut, District of ColumbiFlorida, Georgia, Maryland,

Massachusetts, Nevada, New Jersey, New York, Pennsylvieaxas, Virginia, and Washington; we
direct notice filings of our registration to those states.
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