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ltem 2 Material Changes

There were no material changes to the last version of PCM'’ s firm brochure dated
March 31, 2011.
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ltem 4 Advisory Business

Perry Capital Management, Inc. (“PCM”), founded in 1985 and headquartered in Milwaukee,
Wisconsin, is an investment advisory firm primarily serving institutions, retirement plans,
foundations and high net worth individuals. Clients may engage PCM for the purpose of
receiving portfolio management consulting services and/or comprehensive financial planning
services. PCM isamember firm of The Independent Adviser Group of Callan Associates, Inc.,
an investment management consulting company founded in 1973. PCM is owned by PCM’s
President, William M. Perry.

Portfolio Management Consulting Services

PCM’s primary business is asset management consulting. Our expert advice is developed by
adherence to a procedurally prudent process and is supported by research provided by Callan
Associates, Inc. Portfolio management consulting services include investment planning analysis,
manager recommendations and monitoring and ongoing evaluation of a client’s investment

strategy.

If so engaged, we will provide one or more of the following services.

e prepare investment policy statement (“1PS’) which incorporates an asset allocation
study

e develop alternative manger structures for consideration
e conduct a search of investment manager and mutual fund candidates

e select, buy and sell shares of mutual funds and engage other investment
advisers/managers

e supervise implementation of overall plan

e alocate and reallocate account assets among investment managers, mutual funds or
other investment vehicles

e when consistent with client’ s objectives and conditions, direct investment managers
to sell specific account assets



Analyze
Current

Position
Step 1

1. Review client’s goals,
objectives and tolerance
for risk.

2. Review legal and
legislative constraints.

3. Review current
investment strategies
and policies.

4. Conduct analysis of
current investment
activities.

Design
Optimal

Portfolio

Step 2

. Propose optimal asset

allocation strategies.

. Callan Capital Market

Projections serve as
foundation for analysis.

. Address strategic (long-

term) and tactical (short-
term) investment
strategies against the back
drop of capital markets.

. Advise on investment

alternatives and modern
portfolio concepts.

Formalize
Investment

Policy

Step 3

1. Prepare a written
Investment Policy
Statement to include:

Investment ohjectives
Expected median
return, volatility, and
projected possible loss.
Investment guidelines
Procedures for
selecting money
managers or

mutual funds
Securities guidelines
Procedures for
monitoring money
managers or mutual
funds.

This step is one of the most
important functions
performed in the development
and supervision of an
investment program.

The following chart illustrates PCM’ s investment management process.
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4.

Propose a number of

alternative money

manager structures.

- Utilizes Callan search
process and database.

- Middle Market Matrix.

Negotiate favorable
account size minimums
and fees with appropriate
money managers and
mutual funds.

Coordinate custody and
brokerage services.

Supervise all phases of
implementation.

Rebalance

Monitor
and

Supervise
Step 5§

1. Provide ongoing super-
vision of investment
program.

2. Provide daily web access to
portfolio values and
performance.

3. Maintain tax related
information.

4. Prepare a detailed monthly
appraisal of consolidated
holdings and portfolio
transactions.

5, Prepare quarterly
performance and
attribution reports
comparing the performance
of the portfolio against
market indices, stated
investment objectives, and
managers of similar style,

Asapart of our process, PCM develops advice tailored to the individual needs of clients,
generally including an investment policy statement with investment objectives, investment
guidelines and securities guidelines, any legal and legidlative restrictions, and, if applicable,
other fiduciary guidelines.



The following chart illustrates the typical components of an investment policy statement:

1. Purpose & Background

2. Statement of Objectives

3. Guidelines & Investment Policy

- Risk Talerance - Asset Class Preferences
- Time Horizon - Expected Returns

4. Securities Guidelines

5. Selection of Money Managers

6. Control Procedures

+ Dulies & Responsibilities of Invesiment Commiliee
* Dufies & Responsibilities of Money Managers
+ Monitoring of Money Managers

We typically provide portfolio management consultation services on a discretionary basis.
From time to time, we may provide such services on anon-discretionary basis. PCM will meet
with clients, as frequently as quarterly and at least annually, to review the performance of your
accounts and to discuss any changes to your financial situation or potential changesto your
investment objectives.

Y ou may impose management restrictions on your account, such asinvesting in certain
securities or types of securities. PCM and each manager retained on your behalf reserve the
right to reject certain restrictions if we determine that the requested restriction is not reasonable
or consistent with the applicable investment objective and/or strategy.

Retention of Managers. If so engaged, we will recommend unaffiliated investment managers to
manage all or a portion of your account. Managers may be selected from the research provided
by Callan Associates, Inc., as discussed below and in Iltem 8. PCM may enter into a subadvisory
agreement with the outside manager on your behalf and PCM may be authorized to retain or
terminate a manager on your behalf. Alternatively, you may directly retain the manager, in
which case PCM does not have the authority to retain or terminate a manager. We will monitor
the managers performance in light of your investment objectives and may terminate managers
who, in our judgment, are not meeting such objectives or reallocate assets among managers if
multiple managers are employed.

Independent Adviser Group of Callan Associates, Inc. For clients meeting certain minimum
account size requirements as well as those requiring special services, we may employ the
services of the Independent Adviser Group of Callan Associates, Inc., aregistered investment
adviser. Callan Associates, Inc. provides PCM access to the following services through non-



affiliated third parties: (a) asset simulation software, (b) a matrix of ranked money managers
who offer separate account management, (c) a matrix of mutual funds and (d) discounted
institutional custody services. Callan Associates, Inc. directly provides the following services to
PCM: (@) manager searches, (b) performance measurement reports and (c) training and
marketing support.

PCM compensates Callan Associates, Inc. through a combination of a negotiated flat fee and
project-based fees. PCM pays the negotiated flat fee which covers overall research costs. The
current annual feeis $100,000. Project-based fees are for unique manager search and
performance measurement services. You will be charged for project-based feesincurred on
your behalf.

Callan UMA Program. PCM clients may establish a discretionary or non-discretionary unified
managed account (“UMA”) through a program offered by Callan Associates, Inc. (the “Callan
UMA Program”). The Callan UMA Program offers clients the ability to combine the attributes
of separately managed accounts with mutual fund and ETF investments, all combined into a
single managed account. PCM uses the Callan UMA Program to build customized portfolios
using numerous separate account strategies as well as a variety of mutual fund and ETF options.
The PCM representative works with the client to develop an investment policy statement and the
appropriate investment strategy recommendations for the UMA. If you elect afully
discretionary UMA arrangement, PCM allocates assets to one or more managers, mutual funds
and ETFs. The account is maintained at a qualified custodian selected by the client.

PCM has retained Natixis Asset Management Advisors, L.P. (“Natixis") as the coordinating
sub-adviser to perform portfolio implementation and coordination services on behalf of clients
inthe UMA Program. Natixisis generally responsible for retaining the manager, obtaining
model portfolios for the program, establishing accounts with broker-dealers and trade execution
unless trade execution is otherwise directed by the manager. Callan provides manager
recommendations, reporting services and research tools designed for the client’ s investment

strategy.

By entering into an agreement with PCM, the client authorizes PCM to appoint Natixis as
coordinating manager of the UMA and to provide the services described above, including
contracting with the managers and Callan and directing payment of their fees.

Y ou will retain individual ownership of the underlying securitiesin the UMA and may exclude
any strategy from being owned. Y ou will have the right to impose restrictions on each account,
although PCM reserves the right to determine whether restrictions imposed are reasonable or
consistent with the investment objectives and strategies of the Callan UMA Program.

In addition to the monthly statements you will receive directly from the custodian, you will
receive quarterly account statements and will be notified in writing to contact PCM if (a) any
changes have occurred in your financial situation or investment objectives that necessitate a
changein the asset allocations or securities held for that client or (b) you wish to impose any
reasonabl e restrictions on the account.

Clients participating in the Callan UMA Program should read the relevant manager’s Form
ADV Part 2A brochure and the prospectuses of the underlying mutual funds and ETFs for more
information regarding the investment strategy, brokerage policies and additional fees, if any, of
the managers, mutual funds and ETFs.



Comprehensive Financial Planning

From time to time, PCM also offersfinancia planning services. If so engaged, we will prepare
a Comprehensive Financial Plan (the “Plan”) within the first six months of the initial planning
engagement. An annual review includes an update of the Plan within six months of the annual
review contract engagement date.

We will discuss and identify your financial needs and objectives based upon general
background and financial information you provide. We will prepare a written Plan based upon
the identified financial needs and objectives. The Plan will reflect your current financial
circumstances, financial outlook and personal objectives. We will utilize various techniques of
personal accumulation planning, fringe benefit planning, estate planning and (if you are a
business owner) business continuity planning.

As part of the Plan, we will recommend financial and investment strategies, types of
investments and specific investments which we believe are best suited to meet identified
financial needs and objectives. In creating the Plan, the client and PCM will follow this
process:

1. DATA: You will be asked to provide PCM with comprehensive data as to your
current and prospective financial and personal circumstances.

2. OBJECTIVES: PCM will help you determine specific financial objectives, taking
into account such matters as current and anticipated income and income tax levels,
investment and non-investment assets, anticipated future investable cash flow and
your investment risk tolerance.

3. PRELIMINARY PLAN: On the basis of the data provided and the objectives
chosen, PCM will construct a preliminary Plan.

4. CLIENT REVIEW: PCM will review the preliminary Plan with you and will
provide an opportunity for you to suggest modifications.

5. FINAL PLAN: PCM will modify the preliminary Plan accordingly and will present
the final Plan.

We will base our analysis and recommendations upon the information you provide. We will
neither independently investigate nor update thisinformation. Y ou must advise PCM of
changes in the information provided. We suggest that the client meet with us at least once
annually to review general background and financial information, identified financial needs and
objectives, the Plan and current investments. Based upon our review of investments, or upon
the identification of new financial needs and objectives, we will recommend in writing (if
engaged for annual review services) changes in investments, investment strategy or financial
plan. A feewill be charged for the annua review if such serviceisrequested.

Assets Under Management

As of December 31, 2011, PCM managed approximately $154 million in assetson a
discretionary basis and approximately $224 million in assets on a non-discretionary basis. As of
such date, PCM provided consulting services to approximately $800 million in additional assets.



ltem 5 Fees and Compensation

Portfolio Management Consulting Services. Fees are based on the complexity of the
consultation engagement. The minimum fee is generally $5,000 per year per client. Thefeeis
negotiable but becomes fixed on the date of contract engagement.

Depending on the services requested, PCM offers portfolio management consulting services for
an asset-based fee or aflat annual fee or an hourly fee, asfollows:

Asset-Based Fees. Fees are based on a percentage of the total account value at the end of the
current quarter according to the following fee schedules and are due quarterly.

Schedule#1: PCM Standard Fee Schedule—Limited Discretion

Portfolio Asset Value: Annual Incremental Fee
First $500,000 100 bp
$500,000 - $3 million 65 bp

Next $2 million 50 bp

Next $5 million 35bp

Next $5 million 25 bp

Next $5 million 15 bp

Over $20 million Negotiable
Schedule #2: PCM Ingtitutional (Tax-Exempt) Fee Schedule —Limited Discretion
Portfolio Asset Value: Annual Incremental Fee
$1 million - $3 million 65 bp

Next $2 million 50 bp

Next $5 million 20 bp

Next $5 million 14 bp

Next $5 million 6 bp

Over $20 million Negotiable
Schedule #3: PCM Standard Fee Schedule — Full Discretion
Portfolio Asset Value: Annual Incremental Fee
First $5 million 100 bp

Next $7.5 million 75 bp

Next $7.5 million 65 bp

Over $20 million Negotiable

We reserve the right to exclude (exempt) assets from these fee schedules, to provide discounts
and to aggregate accounts for the purpose of providing discounts. Fee schedules may be
changed annually; however, you will be provided written notice of any change at least 30 days
in advance. Fees are generally paid in arrears unless the client chooses in the advisory
agreement to pay in advance.

The above fee schedules do not include the fees of any outside investment managers retained by
the client to manage all or a portion of aclient’s account. In some cases PCM may be
authorized to retain an outside manager on behalf of the client. However, in al casesthe client
will be responsible for paying the outside manager’ s fee, which is generally deducted from the
custodial account.



PCM has pre-negotiated discounts for custodial services from certain outside custodians.
PCM’s fees may be modified to accommodate the additional coordination efforts required if
aternative custodial arrangements are selected.

Flat Annual Fee. PCM’sfees may be paid at a negotiated flat or escalating rate. Flat fees may
be charged at the beginning of each calendar quarter. PCM may request a percentage of the fee
at contract signing with the balance to be paid in quarterly installments, when invoiced.

Hourly Fee. PCM’s hourly rateis up to $300 per hour depending on the services requested, the
nature of client’sinvestments and other factors. The client’s contract provides an estimate of
PCM’stotal fee. PCM may request a percentage of the total estimated fee at contract signing
with the balance to be paid when invoiced.

Comprehensive Financial Planning Fees. PCM’ s fees for comprehensive financial planning
and annual reviews are based solely on the complexity of the consultation engagement. The fee
is negotiable but becomes fixed on date of contract engagement. Fees may be based on a
negotiated flat rate, a percentage of (beginning of contract year) assets, or on an hourly rate of up
to $300 per hour. We will provide a comprehensive written account of fees to you on a quarterly
basis and in summary at the end of the contract year. The minimum first year negotiated feeis
generaly $3,000. Annual review fees are generally not more than 50% of the first year fee. A
deposit of up to twenty five (25%) percent of the fee may be required on the date of engagement
with the balance due when invoiced.

Callan UMA Program. Clients pay a separate fee to each of PCM, Natixis, Callan and the
manager as set forth in the program fee schedule. Program fees for the services provided by
PCM, Natixis and Callan range up to 0.87% per annum of assets under management based on fee
schedules set forth in the client agreement for the particular option chosen. In addition,
subadvisory fees will apply for each manager selected. Under certain circumstances fees can be
negotiated separately. All feesfor agiven account are disclosed to the client at the time the
account is opened and are generally deducted from the custodial account.

e PCM’sfeeis0.30% for non-discretionary arrangements and 0.50% for discretionary
arrangements.

o Natixis charges an account level fee of 0.17% on the first $3 million; 0.12% on the
next $22 million and 0.10% thereafter, with a minimum fee per account of $425 per
quarter.

e Cadllan charges an account level fee of 0.20% on the first $10 million; 0.14% on the
next $10 million and 0.09% thereafter with a minimum fee per account of $500 per
quarter.

e Outside manager fees typically range from 0.18% to 0.50% of the assets managed
depending on the asset class, asset style managed, account value and other factors.
The variation in fees may occur between managers across investment strategies as
well as within an investment strategy.
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In addition to the underlying fees of the mutual funds and ETFs, the fees charged by PCM,
Natixis and Callan will also be assessed on assets invested in mutual funds and ETFs. The
Callan UMA Program may cost the client more or less than purchasing such services and
investment products separately.

Other FeeInformation. PCM’sfees do not include fees payable to outside investment
managers, brokerage commissions or custodial fees. Fees paid to managers may be more or less
than the fee a client may pay if the client obtained the manager’s services directly, depending on
the size of the client’s account. Clients whose assets are invested in mutual funds, ETFs and
other collective investment funds will pay both a direct fee to PCM and the proportionate share
of afund’s expenses, including the investment management fees to the fund’ s investment
adviser. Pleaserefer to the fund’ s prospectus or offering memorandum for more information.
Clients are responsible for other fees and charges imposed by third parties, including mutual
fund and ETF fees, clearing and other transaction charges, brokerage commissions, custodian
fees, dealer spreads and transfer fees and taxes. Please see Item 12 for a discussion of brokerage
practices.

Clients may choose for advisory fees to be deducted from their account at the custodian or for
PCM to bill them directly. Fees may be paid in advance or in arrears, at the election of the
client. Upon termination of the advisory agreement by either party, the termination date shall
be used as the basis for determining the refund of any prepaid fees. For clients paying an asset-
based or flat fee, fees will be prorated on adaily basis from the termination date and any
prepaid fees with respect to those days after the termination date will be promptly returned to
the client. A client may terminate the contract by providing written notice to PCM within five
business days of contract execution and will receive afull refund of all feespaid. Theresfter,
the contact may be terminated by either party upon ten days' prior written notice.

Neither PCM nor any of its personnel receive any compensation, commissions or mutual fund
distribution or service fees for the sale of securities or other investment products. PCM receives
renewal payments with respect to certain life insurance and variable annuity policies sold before
1999.

ltem 6 Performance-Based Fees and Side-By-Side M anagement

PCM does not charge any performance-based fees, which are fees based on a share of capital
gains or capital appreciation of client assets.

ltem 7 Types of Clients

PCM provides advice to individuals, retirement plans, trusts, estates, not-for-profit organizations,
businesses, endowments and foundations.

Individuals must generally have a net worth of at least $3,000,000 to be offered investment
advisory and/or financial planning services. Investment advisory services for qualified
retirement plans are generally limited to plans with assets between $750,000 and $300 million.

For accounts engaging PCM for portfolio management consulting services, PCM uses services
provided by the Independent Adviser Group of Callan Associates, Inc. In such cases PCM
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generally imposes a $3,000,000 minimum account size. PCM may waive these minimumsin
specia circumstances.

The following chart illustrates our types of clients and account minimums as they relate to Callan
Associates, Inc. and the typical retail market.

$150 million \
and above Callan \
Associates, Incy
\

Above
$3 million

Independent
Adviser Group

Below
$2 million

Retail Market

Individuals/Trusts | Foundations/Endowments | Retirement Plans

UPLA » ERISA - Corporate
MPERS - Public

The minimum account size for clients participating in the Callan UMA Program is generally
$1,000,000. Callan Associates, Inc. may also impose a minimum dollar fee per account.

Item 8 Methods of Analysis, Investment Strategies and Risk of L oss

Overview. PCM'’sinvestment management consulting process begins with an extensive review
of each portfolio’s current asset allocation strategy. PCM next reviews existing and alternative
asset allocation strategies for the client, taking into account the account’ s assumptions for future
contributions and withdrawals. The strategy is cross-tested using sophisticated “Monte Carlo”
simulation techniques. Asaresult of these two processes, we develop awritten investment
policy statement (“1PS”), which establishes expectations of minimum and anticipated real return,
volatility and maximum acceptable losses. The IPS also sets forth guidelines for the selection of
managers and mutual funds, as well as parameters for manager termination. Once the IPSis
developed, PCM coordinates and supervises the implementation of the long-term plan. As
discussed in Item 13, clients receive comprehensive quarterly reports which provide the analysis
for continued manager and mutual fund retention or termination.

Methods of Analysis. PCM uses fundamental and technical methods in developing strategies for
clients. We evaluate managers and securities using capital markets research and computer-based
asset allocation strategies. PCM uses services provided by the Independent Adviser Group of
Callan Associates, Inc. These resources include investment consulting research, asset allocation
modeling software and manager and investment performance measurement databases. We draw
on this database to recommend appropriate managers and devel op appropriate performance
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benchmarks. PCM may use software offered by Schwab Performance Technologies®, an
affiliate of Charles Schwab & Co., Inc.

The following chart illustrates the resources provided by Callan Associates, Inc.:

Perry Capital Management, Inc.

Callan IAG
TEAM

Client Policy Manager Search
Review Committee Committee

— %
-
-
Ll
- -
L
mEEN
Quantitative Global Manager Software Callan Database and
Consulting Research Solutions Investments Client Report
Group Institute and Services
Callan College

Investment Strategies. We use a custom asset allocation strategy to manage client portfolios.
PCM invests and manages client accounts in accordance with the investment strategy we select
in consultation with the client and in accordance with the client’s overall investment objectives
and risk tolerance. Investment strategies are typically long-term purchases although from time to
time we may advise clients to sell securities held for less than ayear.

PCM works closely with Callan Associates, Inc. in manager search and selection. The process
begins with a detailed review of the client’s requirements, including specific objectives and
search constraints. We review awide variety of quantitative and qualitative factors to develop
criteriafor the optimal manager prior to screening the database, including:

QUANTITATIVE QUALITATIVE

Manager style Manager type

Assets under management Client base profile

Length of track record Geographic location

Fees Personnel

Performance history Management style (team vs. star system)
Risk statistics Client service/communication

Peer group correlation Publicity (positive or negative)

Organizationa and personnel stability
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Once the criteria are determined, we screen our database for those managers who closely match
the stated characteristics.

For clients participating in the Callan UMA Program, managers generally furnish a model
portfolio to Natixis, who is responsible for implementing the model portfolio in consultation with
PCM. Managersin the program may include firms affiliated with Natixis.

Types of Investments. PCM may offer investment advice on the following types of investments:

e Equity securities, such as common stock, preferred stock and warrants to purchase
common and preferred stock

e Fixed income securities

o Certificates of deposit

e Municipal securities

e Open-end investment companies (mutual funds)
e Exchange-traded funds (ETFs)

e Variablelifeinsurance and variable annuities

e Government securities

e Investment partnerships, such asrea estate, private equity, oil and gas investments,
hedge fund of funds and other commingled funds

e Options. Generaly options are used for defensive strategies and not as part of our
primary investment strategies. In some cases, PCM will engage the services of
options managers for this purpose.

We may invest in both international and domestic securities.

Outside managers may invest in avariety of securities and employ various investment
techniques. Please refer to the manager’s Form ADV Part 2A brochure for more information
about their investment strategy and related risks.

Risk of Loss. Risk of lossisinherent in any investment in securities. Y our account may be
subject to the following risks:

. Allocation Risk. The performance of your account will depend in part on PCM’s
decisions as to strategic asset allocation and tactical adjustments made to the asset
allocation. At times, our judgments as to the asset classes in which client
accounts should invest may prove to be wrong, as some asset classes may perform
worse than others or the equity markets generally from time to time or for
extended periods of time.
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Management Risk. PCM and other managers will be delegated the authority to
buy and sell securities on your behalf. Y ou must rely upon the manager’ s abilities
and judgment and upon their investment abilities. Thereis no guarantee that the
manager’ s investment techniques will be successful. Accordingly, you may lose
money.

Mutual Funds Risk. Mutual funds are subject to investment advisory,
transactional, operating and other expenses. Each mutual fund is subject to
specific risks, depending on itsinvestments. The value of mutual funds
investments and the net asset value of the funds shares will fluctuate in response
to changes in market and economic conditions, as well as the financial condition
and prospects of companiesin which the fundsinvest. The performance of each
fund will depend on whether the fund’ s investment adviser is successful in
pursuing the fund’ s investment strategy.

ETFsRisk. You may lose money investing in an ETF if the value of securities
owned by the ETF declines. Y ou could pay more to purchase ETF shares, or
receive lessin asae of shares, than the actual net asset value of the shares. In
addition, when you invest in an ETF, you will bear additional expenses based on
your pro rata share of the ETF s operating expenses. Therisk of owning an ETF
generally reflects the risks of the underlying securities that the ETF is designed to
track and the investment strategies employed by such ETF. The ETF may not
track the underlying index.

Insurance Products Risk. Investmentsin variable products may decline in value.
Investors in variable insurance products may be subject to special fees, such as
mortality and expense charges, surrender fees and maintenance charges.

Government Securities Risk. U.S. Government securities are subject to interest
rate and inflation risks. Not all U.S. Government securities are backed by the full
faith and credit of the U.S. Government. Certain securitiesissued by agencies and
instrumentalities of the U.S. Government are only insured or guaranteed by the
issuing agency or instrumentality, which must rely on its own resources to repay
the debt. Asaresult, thereisrisk that these entities will default on afinancia
obligation.

Fixed Income Risk. A bond’s market value is affected significantly by changesin
interest rates — generally, when interest rates rise, the bond’ s market value
declines and when interest rates decline, its market value rises. Generaly, abond
with alonger maturity will entail greater interest rate risk but have a higher yield.
Conversely, abond with a shorter maturity will entail less interest rate risk but
have alower yield. A bond’svalue may also be affected by changesin its credit
quality rating or the issuer’ s financial condition.

Municipal Securities Risk. Municipal bonds are subject to various risks based on

factors such as economic and regulatory developments, changes or proposed
changesin the federal and state tax structure, deregulation, court rulings and other
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factors. Repayment of municipal securities depends on the ability of the issuer or
project backing such securities to generate taxes or revenues. Thereisarisk that
the interest on an otherwise tax-exempt municipal security may be subject to
federal income tax.

Equity Securities Risk. Common stocks and other equity securities generally
increase or decrease in value based on the earnings of a company and on genera
industry and market conditions. The value of a company’s share price may
decline as aresult of poor decisions made by management, lower demand for the
company’ s services or products or if the company’s revenues fall short of
expectations. There are also risks associated with the stock market overall. The
stock market may experience periods of turbulence and instability.

Foreign Investing Risk. Investmentsin foreign companies and markets carry a
number of economic, financial and political considerations that are not associated
with the U.S. markets and that could unfavorably affect your account’s
performance. Among those risks are greater price volatility; weak supervision
and regulation of securities exchanges, brokers and issuers; higher brokerage
costs; fluctuations in foreign currency exchange rates and related conversion
costs; adverse tax consequences; and settlement delays. Investmentsin foreign
companies located in emerging markets may be more volatile than those in the
markets of developed countries.

Private Funds Risk. Private investment partnerships and other private investment
vehicles (“ Private Investment Funds”) are not registered under the Investment
Company Act of 1940, which regulates mutual funds. Accordingly, activities of
Private Investment Funds are subject to less regulation and supervision than a
registered investment company (a mutual fund). Private Investment Funds are
subject to management and other fund-level expenses. Private Investment Funds
that invest in other private funds (funds-of-funds) are subject to the risks of the
underlying investments and incur multiple levels of fees. Private Investment
Funds are less transparent than exchange-traded securities. PCM generally does
not have access to timely information about the underlying investments held by
the Private Investment Funds and thus may not be able to mitigate associated
risks, such as concentration or exposure to specific securities or strategies.
Interestsin Private Investment Funds are generally illiquid and restricted asto
transferability. Restricted securities may be difficult to sell and value.

There are anumber of tax risks associated with an investment in a Private
Investment Fund. An investor in a Private Investment Fund will receive a Form
K-1 setting forth the investor’ s share of the Private Investment Fund’sincome and
realized gains, if any. Those items must be included in your income tax return
whether or not you receive any distributions from the Private Investment Fund
and whether or not your investment hasincreased in value. Asaresult, an
investor in a Private Investment Fund may be required to utilize personal fundsto
satisfy any federal income tax liability attributable to the investment in the Private
Investment Fund. Y ou may not receive information regarding your share of the
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Private Investment Fund’ s items of income and |oss before the original due date
of your income tax returns, and thus you may have to obtain an extension for
filing income tax returns each year.

Y ou may experience aloss of value in your investments. Past performance does not guarantee
future results, and there is no guarantee that a client’ s investment objectives will be achieved.

[tem 9 Disciplinary I nformation

There have been no legal or disciplinary events involving PCM or any of our employees
involving investments or otherwise material to aclient’s evaluation of our advisory business or
the integrity of our management.

ltem 10 Other Financial Industry Activities and Affiliations

PCM is an independent, employee-owned investment adviser. We are not affiliated with any
other financial servicesfirms.

As part of our investment strategy, PCM recommends outside managers and mutual funds to
manage client accounts. As discussed above in Item 4 and Item 8, PCM is a member firm of the
Independent Adviser Group of Callan Associates, Inc., aregistered investment adviser with the
SEC.

ltem 11 Code of Ethics, Participation or Interest in Client Transactions
and Personal Trading

PCM has adopted a Code of Ethicsthat governs all employees and investment advisory
representatives. The Code of Ethicsisintended to assist PCM personnel in carrying out their
fiduciary responsibilities to clients, and addresses PCM’ s policies relating to compliance with
laws and regulations, conflicts of interest, confidentiality, client gifts and entertainment, personal
trading and reporting, political contributions and insider trading. A copy of our Code of Ethicsis
available upon request.

PCM personnel may invest in the same mutual funds or ETFs that are recommended to clients,
subject to the proceduresin PCM’s Code of Ethics, which requires pre-clearance and reporting
of al non-exempt trades. Other than mutual funds and ETFs, PCM personnel do not invest in
securities recommended to clients. However, PCM personnel may have persona accounts
managed by the same investment managers retained on behalf of PCM clients. These accounts
are managed on afully discretionary basis by the outside manager. The personal trading
activities of PCM personnel are reported to and reviewed by PCM’ s Chief Compliance Officer.

[tem 12 Brokerage Practices

If so authorized by the client, PCM may establish accounts on behalf of the client with broker-
dealers, place transactions with broker-dealers it selects and negotiate commissions on behalf of
the client. In selecting broker-dealers, PCM seeks best execution through a combination of
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competitive commissions and high quality execution. PCM does not engage in soft dollar
transactions.

PCM may recommend that clients use Charles Schwab & Co., Inc. (*Schwab”) asa
custodian/broker-dealer because of the favorable pricing structure PCM has negotiated with
Schwab. PCM isindependently owned and is not affiliated with Schwab. Schwab’s services
may include brokerage, custody, research and access to mutual funds and other investments that
are otherwise generally available only to institutional investors or would require a significantly
higher minimum initial investment. These services are not contingent upon PCM committing to
Schwab any specific amount of business (assets in custody or trading commissions). Schwab
generally does not charge PCM clients separately for custody but is compensated through
commissions or other transaction-based fees for securities trades that are executed through or
settle at Schwab. Schwab charges a“trade away” fee for each trade executed by a different
broker-dealer but where the securities bought or the funds from the securities sold are deposited
into a client’s Schwab account. These fees are in addition to the commissions or other
compensation the client pays to the executing broker-dealer. Because of this, in order to
minimize trading costs, we expect that Schwab will execute most trades for client’ s accounts.

Clients participating in the Callan UMA Program may select a custodian of their choice,
provided that the custodian accepts the terms and conditions imposed by Natixis under the
program. Natixis and the managers have the authority to select brokers and dealers to effect all
transactions in securities for clients participating in the program. Natixis and each manager will
seek best net price and execution for each account. Please see the Form ADV Part 2A brochure
for Natixis and the applicable manager for more information about trading and brokerage
policies.

Clients may direct that their transactions be effected through particular brokers or dealers. In
such a case, the manager will effect all securities (including interests in mutual funds and/or
exchange-traded funds) transactions for the client account through the broker designated by each
client. Directed brokerage may cost you more money. For example, directed brokerage clients
may receive commission rates that are different from what might be attained through other
brokers and may not receive volume discounts on bunched orders, which could result in aless
favorable price and/or greater trading costs. In the event a client maintains a custodial account at
Schwab, the client will have an economic incentive to direct brokerage transactions for the
account through Schwab.

PCM receives discounted portfolio accounting software from Schwab Advisor Services, a
division of Schwab, pursuant to a client benefit agreement. The discount is available due to
PCM’s business relationship with Schwab and is not tied to brokerage commissions or any *“ soft
dollar” arrangements. We may receive discounts on other products and services from Schwab in
the future. These products and services generally assist PCM in managing and administering
client accounts, including accounts not maintained at Schwab. In evaluating whether to
recommend that clients custody their assets at Schwab, PCM may take into account the
availability of this discount and other benefits provided by Schwab, as part of the total mix of
factorsit considers, which may create a potential conflict of interest. However, PCM
recommends Schwab due to the favorable pricing structure and PCM’ s overall experience with
Schwab’ s service to clients over the course of many years.
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Trade Error Policy

From time to time, the custodian or a manager may make an error in placing atrade on aclient’s
behalf. Clientswill be made whole following atrade error. If the trade error resultsin aloss, the
custodian or manager will reimburse the client. Any gain from atrade error generally remainsin
the client’ s account (unless, for example, it would result in undesired tax consequences or it is
not permissible for the client to retain the gain). If the gain does not remain in theclient’s
account and Schwab is the custodian, Schwab will donate the amount of any gain $100 and over
to charity. Schwab will maintain the loss or gain (if such gainisnot retained in the client’s
account) if it is under $100 to minimize its administrative time and expenses. Generdly, if
related trade errors result in both gains and losses to a client account, they may be netted.

[tem 13 Review of Accounts

PCM'’ s President, William M. Perry, is responsible for the review of client accounts. Each
account isreviewed at least quarterly on the basis of engaged services. However, any personal
or financial change of aclient’s situation of which we are advised will precipitate areview.
Unique investment market conditions may also cause an additional review. Matters reviewed
include the desirability of purchasing or selling specific securities, investment of new funds from
income or cash flows, revising investment strategy to reflect changing client circumstances
and/or altering portfolio balance to adjust for market or economic conditions. Individual security
transactions in client accounts are monitored on adaily basis by use of a detailed trade log and
cross referenced by aclient investment log.

If so engaged, PCM prepares a Comprehensive Financial Plan report within the first six months
of theinitial planning engagement. We prepare an annual review including an update of the
Comprehensive Financial Plan within six months of a contract engagement date.

Clients engaging PCM for portfolio management consultation services receive the following
written reports within the first three months of engagement:

e Anaysisof Current Positions
e Asset Allocation Study
e Anaysisof investment structures and investment manager candidates

Clientswill also receive services to develop awritten IPS. Thereafter, clients receive
“Performance Measurement” reports quarterly. These reports reconcile realized gains and
losses, unrealized price changes, dividends and interest received and fees paid both for the
quarter and year-to-date. Comparative performance reporting is performed quarterly, year-to-
date and for one, three, five and ten year periods where applicable.

For clients participating in a unified managed account or other investment advisory program

offered by PCM, PCM will deliver periodic reports to clients, which may include reports
provided by the program coordinator or sponsor.
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ltem 14 Client Referralsand Other Compensation

Asnoted in [tem 12, above, PCM receives certain discounts on software from Schwab and may
receive other products and servicesin the future. PCM monitors any potential conflicts of
interest through areview of fee arrangements and the procedures in its Code of Ethics.

PCM may receive referrals and introductions to clients and prospects from other registered
investment advisers. The referring advisers may receive part of advisory fees remitted to PCM
in which event fee sharing is fully disclosed in writing prior to engagement.

Currently, PCM has areferral arrangement with Compass Wealth Advisors, LLC, 100 South
Main Street, Elkhart, IN 46515.

Gregory D. Wait, an unaffiliated financial adviser, provides certain investment consulting
services with PCM on behalf of a PCM client for which Mr. Wait receives compensation from
PCM.

[tem 15 Custody

PCM does not act as custodian of client assets. Rather, the client appoints a qualified custodian
to have possession of the assets of the account, to settle transactions for the account and to accept
instructions from the manager regarding the assets in the account. All clientsreceive quarterly
account statements directly from the custodian, which you should carefully review. Please
compar e theinformation in PCM’s client statementswith the infor mation in account
statements provided by the custodian.

[tem 16 I nvestment Discretion

PCM typically provides portfolio management consultation services on a discretionary basis.
From time to time, PCM may provide such services on a non-discretionary basis. If you grant
PCM discretionary authority, you will sign alimited power of attorney and our advisory
representative(s) will exercise discretion over your account consistent with your investment
objectives and policies. Thismay include:

e the purchase and sale of mutual fund shares and other securities;

¢ theretention and termination of outside managers;

o theallocation and reallocation of account assets among investment managers, mutual
funds or other investment vehicles; and

e theauthority to direct managersto sell account assets.

When an outside manager is used, the manager, not PCM, exercises discretion to purchase and
sell the securities in the account or sub-account managed by such manager.
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ltem 17 Voting Client Securities

PCM does not exercise voting authority with respect to securities held by its clients. Rather,
each investment manager selected to manage the client’ s assets votes proxies with respect to
client securities over which it exercises investment discretion. Clients may receive proxy
materials directly from their custodian. Y ou should contact the manager with any questions about
aparticular solicitation.

With respect to mutual fund proxy statements, PCM will offer suggestions as to proxy voting if
so requested by the client. Each investment manager will be responsible for decisions with
respect to corporate actions. For clients participating in the Callan UMA Program, Natixisis
responsible for voting all proxies, unless client has reserved such authority, and Natixisis
responsible for decisions with respect to corporate actions.

tem 18 Financial Information

PCM does not have any financial condition that would impair our ability to meet contractual
commitmentsto clients. A balance sheet is not required to be provided because we do not
require prepayment of more than $1,200 in fees per client and six months or more in advance.

[tem 19 Additional Information

Class Action Policy

PCM will not act for clientsin any legal proceedings, including bankruptcies or class actions,
involving securities either held or previously held in accounts or the issuers of such securities.
Although we will not provide legal advice, from time to time we may provide clients with our
view on these mattersif so requested by the client. In addition, if so requested we will assist the
client in completing the proof of claim for an additional fee based on PCM’ s hourly rate. The
custodian is generally responsible for transmitting information regarding legal proceedings and
submitting a proof of claim on behalf of the client.

Client Trusts

William M. Perry, PCM’ s President, serves as co-trustee for certain trusts created by PCM
clients. Mr. Perry servesin this capacity as aresult of his personal relationship with the
beneficiary and/or grantor of the trusts.
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PERRY CAPITAL MANAGEMENT, INC.

NOTICE OF OUR PRIVACY POLICY

Protecting the privacy of our clientsisimportant to us. This notice describes the practices and
policies through which we maintain the confidentiality and protect the security of your non-
public personal information.

What I nformation We Collect

In the course of providing services to you, we may collect the following types of “non-public
personal information” about you:

e Information we receive from you on applications or other forms, such as your name,
address and socia security number, the types and amounts of investments and bank
account information, and

e Information about your transactions with us and others, as well as other account data.

“Non-public personal information” is non-public information about you that we obtain in
connection with providing afinancial service to you, such as the information described in the
above examples.

What I nformation We Disclose

We do not disclose non-public persona information about you or any of our former clientsto
anyone, except as permitted by law. Inthe normal course of serving clients, information we
collect may be shared with companies that perform various services such as investment
managers, custodians and broker-dealers. These companies will use thisinformation only as
necessary to provide servicesto you and as allowed by applicable law.

Confidentiality and Security Procedures

To protect your personal information, we permit access only by authorized employees. We
maintain physical, electronic and procedural safeguards to protect the confidentiality, integrity
and security of your non-public personal information.

We will continue to adhere to the privacy policies and practices in this notice even after your
account is closed or becomes inactive.

For questions about our policy, or for additional copies of this notice, please contact William M.
Perry at Perry Capital Management, Inc.
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Brochure Supplement (Part 2B of Form ADV)
March 9, 2012

Perry Capital Management, Inc. (“PCM”)
William M. Perry

One Park Plaza, 11270 W. Park Place, Suite 1050
Milwaukee, WI 53224
phone number: 414-359-1000

This brochure supplement provides information about William M. Perry that supplements
PCM’sbrochure. You should havereceived a copy of that brochure. Please contact

Mr. Perry at 414-359-1000 if you did not receive PCM’s brochure or if you have any
guestions about the contents of this supplement.

Additional information about Mr. Perry isavailable on the SEC’swebsite at
www.adviserinfo.sec.gov.



ltem 1 Educational Background and Business Experience

William M. Perry, born 1948

BS, Marketing and Economics — Northern Illinois University, 1970

e President and Investment Adviser Representative, PCM, 7/85 — present

e Certified Financial Planner (CFP®) — conferred December 1988

e Certified Investment Management Analyst (CIMA®) — conferred March 1997

Qualification as a CFP® professional requires:
e A bachelor’ sdegree or its equivalent from an accredited college or university
Completion of financial planning education requirements set by the CFP Board
Successful completion of the 10-hour CFP® certification exam
Three-year qualifying full-time work experience
Successful completion of the Candidate Fitness Standards, which describe conduct that will
or may bar an individual from being certified

Certified Financial Planner Board of Standards Inc. owns the certification marks CFP®, CERTIFIED
FINANCIAL PLANNER™ and federally registered CFP (with flame design) in the U.S., which it
awards to individuals who successfully complete CFP Board' sinitial and ongoing certification
requirements.

The Certified Investment Management Analyst (CIMA) professional qualification requires:
e Threeyears of verifiable financial services experience

No disclosable legal or disciplinary events on Form U4

Successful completion of CIMA certification application and background check

Successful completion of qualification examination

Completion of education program (five months of self study and one week classroom

program)

e Entry into licensing agreement and Code of Professional Responsibility

e Continuing education

[tem 2 Disciplinary I nformation

There are no legal or disciplinary events relating to Mr. Perry that would be material to aclient’s
evaluation of Mr. Perry.

Iltem 3 Other Business Activities

Mr. Perry is not involved in any other investment-related business or occupation or any other
business or occupation for compensation.

ltem 4 Additional Compensation

Mr. Perry does not receive any economic benefits for providing advisory services, such as sales
awards or bonuses for client referrals, from any person that is not a client.

ltem 5 Supervision

Mr. Perry isthe President, Chief Compliance Officer and 100% owner of PCM. Accordingly, heis
the supervisor of the firm’sinvestment advisory representatives, including himself. Mr. Perry’s
telephone number is 414-359-1000.
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