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ltem 2 - Material Changes

In March 2012, ThinkEquity LLC (“THINK”) added twadditional investment
management strategies.

As of the date of this filing, the management oflNNK has entered into an agreement
with Panmure Gordon, through it's US holding compaa purchase THINK. We are
awaiting regulatory approval, after which the maragnt structure of THINK will not

change.

Item 3 - Summary of Previous Changes

In August 2011, ThinkEquity LLC (“THINK”) added a ember of the Investment
Management Committee that supervises the busirfeSBlIbDIK as listed in Item 13 of

Part 2B of Form ADV. Also in August 2011, a PolitoManager was added to ADV
Part 2B The Brochure Supplement. Previously in AtgR011l, a member of the
Investment Management Committee and a Portfolio ddan were removed from the
same documents.

Previously, THINK’s had completed an update to Raaf Form ADV in March 2010.
THINK’s business activities have not changed maltgrisince the time of the 2010
update. However, in 2010 the SEC required siganfichanges to the content and format
of Part 2 of Form ADV. This brochure appendix eets those changes, is materially
different from Schedule F prepared by THINK in pryears.
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Item 4 - Services, Fees and Compensatio—

ltem 5 -

Sponsor to Wrap Fee Accounts: Using a compreherdisciplined approach consistent
with each client’s particular needs and circumstandHINK recommends sub-advisers
(“Managers”) to clients from a “stable” of managdrslINK selects and retains after
comprehensive due diligence. THINK’s Wrap Accosgtvices also include assisting
clients with Manager selection and asset allocatroonitoring managers’ investment
selection and performance, providing performanpenténg to clients on a Manager-by-
Manager and overall portfolio basis, and providpaytfolio execution services to the
extent a Manager selects THINK as an account’séstokHINK receives a portion of

the wrap fee for your services.

Under the client agreement (which is generally teatle by THINK or the client upon
30 days’ written notice), the client will pay THINK single periodic asset-based fee
(“ABP Service Fee”), either monthly or quarterly in advance or inears, based on the
amount of certain assets (as specified in eachtcigreement) in the client’s account to
which asset-based pricing applies. Fee paymemgeraents will be memorialized n the
client’s investment contract. For accounts not ngadafor a full calendar quarter, the
ABP Service Fee will be charged based on the aawaber of days for which service is
provided during a quarter. THINK’s fee arrangemests negotiated individually with
each client, and set forth in each client agreem@®P Service Fees will typically cover
all of the services listed above, including the Biger’'s investment management fees
(which THINK generally pays to the Manager on ttient’s behalf), execution of the
client’s portfolio transactions without addition@mmission charges (as to transactions
for which Managers select THINK as a broker), andtadial services for the client’s
assets. The ranges of ABP Service Fees are hsied:

Wrap Account ABP Service Fee
(includes the above services as well as Custodyestment Manager Fees &
commissions within THINK accounts)

Assets Under Management Fee on Equity Fee o fita®me
$0.00 - $2,500,000 2.00% 0.75%

$2,500,001 - $5,000,000 1.50% 0.70%
$5,000,001 - $10,000,000 1.25% 0.65%
$10,000,001 + 1.00% 0.60%

ABP Service Fees do not include, and clients aspamesible for payment of, among
other things, any of the following services:

@) Commissions and other fees for services pravige broker-dealers other than
THINK for transactions Managers direct to brokeal@es other than THINK, dealer
mark-ups, mark-downs and spreads, auction fees.



(b) THINK’s services in connection with transacsan which THINK receives other

compensation in lieu of transaction fees, sucHasgxample, mutual fund fees, private
placement offering fees, hedge fund placement faed,fees in connection with OTC
derivative transactions.

(c) Custody fees for “non-standard assets” suclioagxample, non-publicly traded
limited partnership interests, non-marketable sgearand some foreign securities.

(d) Securities and Exchange Commission and exchéerege transfer taxes, odd lot
differentials, mutual fund short-term redemptioademargin interest, electronic funds or
wire transfer fees, and any other similar costsharges.

(e) Investments in mutual funds or other simtlammingled vehicles will also incur a
management fee expense by the investment manadke apecific fund in addition to
the ABF charge by THINK.

THINK separately enters into an investment advisagyeement with each Manager
THINK has selected for the program. THINK negastadvisory fees with each

Manager separately. Managers generally maintatfusive investment discretion as to
which securities will be purchased or sold in draccounts, in a manner consistent
with each client’'s selected management style, imvest objectives, policies and

restrictions (if any) and any client instructionsAn advisory agreement may be
terminated by either the manager or THINK as to anwll clients at any time upon

written notice to each other.

A Manager may also enter into an agreement wittaireclients directly. Each Client is
entitled to pay the Manager’'s fee from outside tumilovided that the Manager and
THINK are so notified in advance. Should a climminate the investment consulting
agreement with THINK, the client may elect to maintthe investment management
contract with any or all Managers.

Of the total wrap fee, THINK may pay a range of¥3® 1.0% to investment managers.

In addition, if THINK is a member of the underwnigj syndicate from which a security is
purchased, THINK may benefit from such purchase.

From time to time, the fees for certain of the adwy services described herein may be
reduced for employees of THINK or its affiliates.

For more information regarding the above, contaciryr HINK Investment Advisor.

Additional assets received into an account during lailling period may be charged a
pro-rata fee based on the number of days the assets advised during in the billing

period. No adjustments will be made to the Feeafmpreciation or depreciation in the
market value of securities held in the account. tha event the client agreement is
terminated by either party or assets are withdrawimncreased prior to the end of a



billing period, a pro-rata Fee will be chargedie aiccount.

Generally, interest will be charged to a clientte@unt should the account have a debit
balance as a result of the client’s activity. Argbd balance will not be deducted from

the account balance for purpose of the calculaifcdhe advisory or consulting fee due to

THINK. All third party custodians with custody diéd client’'s assetsi credits interest and
dividends to the account. All client billing fordébased programs will be based on the
value determined by THINK in its sole discretion¢luding the accrued interest portion

of fixed income securities.

Margin may be used to enhance performance (withabalting increased risk of loss), as
determined by on-going consultations with clientsGenerally, THINK does not
recommend the use of margin.

In the asset-based fee programs described in thhbre, the investment management
firm retained by the client is obligated to seek tiest net results (price, research, and
execution) with respect to securities trades ua#tert for each client. In seeking best
execution with respect to equity securities anceothstruments traded in the “agency”
markets (typically those executed through an exgbato which orders are directed by a
broker-dealer acting as agent for a client), snelestment management firms may direct
orders to THINK. In connection with these tradég asset-based fee client will not pay
THINK any commissions. Alternatively, the investrhenanager in its discretion may
determine to direct agency trades to other brokateis that are unaffiliated with
THINK; in such instances the client will bear thastof any commissions charged by the
executing broker-dealer. These other broker-deahag charge a commission for these
trades, and may “step-out” the trades to THINKdlmarance and settlement. Due to the
cost of executing agency trades with broker-dedleas are unaffiliated with THINK,
investment managers in the asset-based fee progdastwibed above are likely to
execute a large percentage of such transactiortdiéoits with THINK.

THINK does not generally act as principal in exeoyttrades for clients for which an
investment manager affiliated with THINK providedet client with portfolio
management services (i.e., determines which sexuate to be bought and sold for the
client) or in the WRAP Asset Based Fee Progranhdalgh THINK may do so in rare
cases if certain regulatory conditions are metlusiaog among other things obtaining
client consent prior to completion of the traddf. THINK receives trade orders for
securities traded in the dealer markets with resfgesuch clients, it normally executes
those orders as agent. THINK receives no commission other compensation in
connection with such trades.

ltem 6 - Account Requirements and Types of Clients

THINK offers its wrap fee program to; individualastitutions, trusts and pension plans.
The minimum account size for participation in théRAP Asset Based Fee Program is
$100,000. .



Item 7 - Portfolio Manager Selection and Evaluation

THINK will recommend one or more investment managetfirms to provide portfolio
management of client accounts, based on each 'sliebjectives and circumstances.
When reviewing and evaluating managers for inclusioour WRAP program, we look
for managers who demonstrate consistency througle tnd over different market
cycles. Generally, we look for managers who arthentop 50% of their peer group on
an annual basis and in the top 33% on a rollingetlyear basis. We will also give weight
in evaluating the risk adjusted returns, but wit mlisqualify a manager on this basis
alone. By this, we will analyze the manager's dtad deviation, Sharp Ratio,
upside/downside capture, and semi-standard demi@éiagyain an understanding of how
the return stream has been created. We believethizatype of performance criteria
captures a manager’s consistent ability to delre¢urns towards a client’'s expectations
for the asst class being addressed. Qualitativedyalso seek to work with managers
who have demonstrated a performance track recoatllefist 3 years and preferably have
a team approach to management. Investment managsisbe reviewed and evaluated
by THINK’s Investment Committee to be eligible te bn investment manager in the
WRAP Asset Based Fee Program.

In the event that the performance criteria falllWeour guidelines, we will identify the
reason for the underperformance: style, securityecen, concentration, etc. and
determine if a downgrade is warranted. Qualitdyivié a management/business structure
changes, we will evaluate if, in our opinion, thlsange will negatively impact expected
future performance. Each of the above is a redsowatch a manager and have
constructive dialogue with the clients as to tlsués being evaluated. In the event of a
Manager Downgrade, where an investment manageomgef meets the standards and
THINK determines that it is advisable and in thethaterest of a client, THINK may
terminate an investment management firm’s manageofeine client’s account or stop
recommending new client assets to such firm inWRAP Asset Based Fee Program.
Also in the event of a Manager Downgrade, THINK ntiansfer a client’'s assets from
one manager to another in the WRAP Asset BasedPFagram. Before a manager is
engaged or a client’'s assets are transferred fnencirrent manager to another manager,
THINK will attempt to notify the client orally omi writing and will attempt to obtain the
oral or written concurrence of the client. It isdenstood, however, that THINK need not
seek or obtain the client's concurrence if THINKshiaeen unable to obtain oral or
written direction from the client regarding the ngea in managers.

When selecting managers THINK relies on the perforoe representations of the
manager and does not independently verify portfolianager performance. When
evaluating the performance of the manager on atchecount, THINK independently
calculates the performance and compares it toghfenmance provided by the manager.

Neither THINK, any supervised person nor any relgterson acts as a portfolio manager
for a wrap fee program.



Item 8 - Client Information Provided to Portfolio M anagers

Information will be collected from clients regarditheir investment objectives and risk
tolerances at the time the client relationshipstalelished. If at any time the client’s
investment objectives or risk tolerances are chantipes information will be passed on to
the portfolio manager.

Item 9 - Client Contact with Portfolio Managers

THINK places no restriction on clients wishing tontact or consult with a Portfolio
Manager. Should a client wish to speak with a fBlot Manager THINK will either
forward contact information to the client or arrang meeting with the Portfolio
Manager.

Iltem 10 - Additional Information
Disciplinary Information

THINK has no legal or disciplinary events that wensider material to a client’s or
prospective client’'s evaluation of our advisory iness or the integrity of our
management.

Other Financial Industry Activities and Affiliation s

ThinkEquity LLC is registered as a broker-dealethwihe Securities and Exchange
Commission and FINRA. THINK’'s management persome also registered as
registered representatives with FINRA.

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

THINK is registered as an investment adviser wikie tSecurities and Exchange
Commission (the “SEC”). As a registered investmadviser, Think is subject to the

Investment Advisers Act of 1940 (the “Advisers ActA basic principle underlying the

Advisers Act is that investment advisers are fidties with respect to their advisory
clients. In order to meet its fiduciary duty, THINKas adopted this Code of Ethics to
guide the actions of its Employees with regardheirt execution of their professional
obligations to THINK’s ThinkWealth Management clisnand to guide their personal
investment activities. A copy of our Code of Ethwill be furnished to you upon your

request. The Code of Ethics covers many topidsidirg:

The prohibition on the use of material, nonpublidormation in making
purchases or sales in personal accounts, relateduis or the accounts of
clients;

THINK monitors the accounts and transactions otallered persons;

THINK restricts covered employees personal tramsastin order to prevent the



use of material non-public information and to limitnflicts of interest;

If a violation of THINK’s Code of Ethics occurs laycovered person that person
maybe subject to sanctions including; oral disarssi letters of warning,
cancellation of an offending trade, prohibition &uture personal trading, a
monetary fine, suspension from employment or teatndm of employment with
THINK.

THINK or a related person will not recommend toentss, or buys or sells for client
accounts, securities in which it or a related petsas a material financial interest.

THINK will not allow a related person to investtae same time in the same securities
that a related person recommends to clients adactina. THINK restricts the related
person from trading in securities that it is buysgling for clients during the trading day
that the orders have been entered. AdditionallfINK will review related person’s
transactions prior to transacting in client acceuim order to monitor for any front
running issues. We believe this adequately remaagsconflicts of interest.

Client Referrals and Other Compensation

THINK may compensate other registered individuats tlient referrals. This
compensation may take the form of a one time paymera percentage of the fee
THINK charges for the management of your accoukin. employee of ThinkEquity the
broker-dealer may refer clients to ThinkEquity tRegistered Investment Advisor and
receive compensation for this referral, this magspnt a conflict of interest. Under each
of the above circumstances, the referral fee id fraim the fees paid THINK and does
not represent an additional cost to the client.



