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Item 2 — Material Changes

On July 28, 2010, the United State Securities and Exchange Commission (“SEC”)
published “Amendments to Form ADV” which amends the disclosure document that we
provide to our Clients, as required by SEC Rules.

In the past Baystate Wealth has offered or delivered information about its
qualifications and business practices to Clients on at least an annual basis. Pursuant to new
SEC Rules, we will ensure that you receive a summary of any materials changes to this and
subsequent Brochures within 120 days of the close of our business’ fiscal year (December
31%). We may provide other, ongoing disclosure information about material changes as
necessary.

We will further provide you with, or make available to you, a new Brochure as
necessary based on changes or new information, at any time, without charge.

There are no Material Changes to report from the date of the last Form ADV.

Currently, our Brochure may be requested by contacting Susana Ngan at: 617-585-
4545; or by email at: sngan@baystatefinancial.com. Our Brochure is also available on our
web site: www.baystatewealth.com, free of charge.

Additional information about Baystate Wealth Management, LLC is available via the SEC’s
web site: www.adviserinfo.sec.gov. The SEC’s web site also provides information about the

people affiliated with Baystate Wealth Management, LLC who are registered, or who are
required to be registered, as investment adviser representatives of Baystate Wealth
Management, LLC.



http://www.adviserinfo.sec.gov/

Item 3 -Table of Contents

M 1 — COVEE PAGE. ... eeeieieiie ittt ettt b e e e snneenee s 1
[tem 2 — Material ChaNGES........uiviiiieiiiesie s bbb 2
[tem 3 — Table OF CONLENT ......ceeieieieeiecie et esre e e 3
[tem 4 — AdVISOIY BUSINESS .....coivieieiiieitie ettt sttt ste et sneeae s 4
[tem 5 — Fees and COMPENSALION ......cveveieiiriesiesieseeie ettt sttt b eneas 8
Item 6 — Performance-Based Fees and Side-By-Side Management ...........ccccovevireninnnenn 13
[temM 7 — TYPES OF CHIBNTS......oivieieeieciee et nns 13
Item 8 — Methods of Analysis, Investment Strategies and Risk Of LOSS ...........c.ccccvvuennee. 13
Item 9 — Disciplinary INfOrmation ...........ccooieiiiiiiii s 15
Item 10 — Other Financial Industry Activities and Affiliations...........cccccevvvevenvienennnn. 16
[tem 11 — Code OF ELNICS .....oviiiiiiciieeee e 17
[tem 12 — BroKerage PraCliCeS .. ...cuiiieriiiieiieesiesiesiee e see st ee et sreeae e sneeneeeneeneis 18
[tem 13 — REVIEW OF ACCOUNTS. ....ccuviiiieiiiiie ittt sttt st 20
Item 14 — Client Referrals and Other COMPENSALION...........cccevvereiirieierieie e 20
[EEM 15 — CUSEOAY ...vevvireeiesiesie ettt bbbt e e b bbb b nne e 20
[tem 16 — INVEeStMENT DISCIELION ... ...cviveieiirieiti sttt e 20
[tem 17 — VOtiNg CHENE SECUILIES. .....veiviiieiiieieeie sttt nes 21
Item 18 — Financial INfOrmation ..........cccooeeiieiieiieiiec e s 21

Brochure Supplement(s)




Item 4 — Advisory Business

Baystate Wealth Management, LLC. (“Baystate Wealth” or the “the Company”) is
registered with the SEC as an Investment Adviser (SEC file number: 801-70681) since 2010.
The principal owners of the Company are: David C. Porter, Thomas N. O’Connor, Gregory
Pinto and Michael A. Yoken.

The managers of Baystate Wealth Management, LLC are as follows:
David C. Porter: Chairman

Mr. Porter is the Chairman of the Board and a Managing Member of Baystate Wealth. Mr.
Porter is also a Managing Member and a Principal of Baystate Financial Services, LLC since
1996. Mr. Porter holds FINRA Series 6 and 63 licenses. Born in 1961, Mr. Porter graduated
from West Chester University in 1983 with a degree in Public Administration.

Michael A. Yoken: Chief Operating Officer and Secretary

Mr. Yoken is the Chief Operating Officer, the Secretary and a Managing Member of Baystate
Wealth. Mr. Yoken has been a Managing Member and a Principal of Baystate Financial
Services, LLC since 2004. Mr. Yoken holds FINRA series 7, 24 and 63 licenses. Born in
1965, Mr. Yoken graduated from Assumption College in 1987 with a B.A. in Accounting.

Thomas Neal O’Connor: President

Tom O’Connor is the President of Baystate Wealth Management, LLC, and General Counsel
to Baystate Financial Services, LLC. As one of the founders of Baystate Wealth
Management, Mr. O’Connor as President is charged with overseeing and developing the
business, and is involved in the day-to-day activities of the Company, including setting
investment policies and overseeing compliance. Mr. O’Connor sits on Baystate Wealth’s
Investment Committee.

A practicing attorney for almost thirty (30) years, in March of 2000, Mr. O’Connor retired
from Hale and Dorr, of Boston, Massachusetts as a Senior Partner to co-find a federally
registered investment advisor called Marathon Capital Group, LLC. Mr. O’Connor acted as a
co-founder, Chief Operating Officer, Chief Compliance Officer and General Counsel to
Marathon Capital until the business was sold to a New York investment advisory firm in
October 2008. Shortly thereafter, Mr. O’Connor joined Baystate and began assisting
Baystate in building out its wealth management platform. Mr. O’Connor was named
President of Baystate Wealth in October of 2009. While at Marathon Capital, Mr. O’Connor
started a law firm now called O’Connor, Carnathan and Mack, LLC, which specializes in
issues relating to fiduciary duties, closely-hold and family businesses and securities work.
Mr. O’Connor holds FINA Series 7, 63, 65 and 66 licenses. Born in 1953, Mr. O’Connor




received a B.A in Government from St. Lawrence University in 1975 and a J.D. from Albany
Law School of Union University in 1979.

Susana Ngan: CFA, CFP®, Chief Compliance Officer

Ms. Ngan is the Chief Compliance Officer of Baystate Wealth and a member of the
Investment Committee. Ms. Ngan began her career in the financial industry in 1999 and she
joined Baystate Financial Services, LLC in 2005. Ms. Ngan is a registered principal, and
holds FINRA Series 4, 7, 24, 51, 53 and 66 licenses. Born in 1978, Ms. Ngan received a
BBA, double major in Risk Management & Insurance and Marketing from the University of
Wisconsin-Madison in 1999.

Gregory J. Pinto: CLU®, ChFC®, CFP®, Chief Executive Officer

Gregory J. Pinto is the Chief Executive Officer of Baystate Wealth, and Chairperson of the
Investment Committee. Mr. Pinto began his career in the financial services industry in 1991.
He was promoted to Managing Associate of New England Financial Services, Rochester,
NY, two years prior to joining Baystate Financial Services LLC in 1997 as an Investment
Specialist. Mr. Pinto holds FINRA Series 6, 7 and 63 licenses. Born 1965, Mr. Pinto
received a Bachelors of Science from the University of Bombay in 1986 and MBA in
Finance and Public Accounting from the University of Rochester in 1989.

John P. Cogswell: CFA, Chief Market Strategist

Mr. Cogswell, CFA, is a member of the Investment Committee, a senior Portfolio Manager
and the Chief Market Strategist for Baystate Wealth Management. Mr. Cogswell began his
career in the financial services industry in 1995. Prior to joining Baystate Wealth
Management, Mr. Cogswell was a Senior Vice President at E*Trade Wealth Management, an
Investment Manager at A.G Edwards, and a Registered Representative at Gruntal & Co.

After graduating from college, Mr. Cogswell joined Gruntal & Co to help retail investors
build portfolios of smaller to mid-sized companies using the firm’s proprietary research. At
A.G Edwards, he managed portfolios of equities incorporating hedging strategies with
exchange-traded options. While at E*Trade Wealth Management, Mr. Cogswell managed
portfolios and served as a member of the firm’s Investment Committee. Mr. Cogswell’s
primary focus was determining investment strategy and asset allocation for a number of the
firm’s existing and prospective clients. Mr. Cogswell joined Baystate Financial Services,
LLC as Senior Vice President, Investments, in 2009. Mr. Cogswell was promoted to Chief
Market Strategist in 2012. He holds FINRA Series 7, 63 and 65 licenses. Born in 1971, Mr.
Cogswell received a Bachelors of Science, with a dual major in Finance and International
Finance, from Northeastern University in 1995.




Joshua T. Pierce: CFP®, Director of Research

Mr. Pierce, CFP®, is a member of the Investment Committee of Baystate Wealth, a senior
Portfolio Manager and the Director of Research for Baystate Wealth. Prior to joining
Baystate, Mr. Pierce held the position of Vice President with E*Trade Wealth Management.
As a prelude to his position at E*Trade Wealth Management, Mr. Pierce was a Financial
Advisor with UBS Financial Services, Inc., and with the Private Clients Group of Fleet
National Bank.

In his time with E*Trade Wealth Management, and with the assistance of the firm’s
investment committee, Mr. Pierce’s primary role was determining investment strategy and
asset allocation for a number of the firm’s existing and prospective clients. At UBS Financial
Services, Mr. Pierce serviced his clients through offering investment strategies ranging from
short-term municipal bonds to managed portfolios through mutual funds, stocks and
separately managed account programs. During his time with Fleet, Mr. Pierce’s primary
focus was on servicing his clients through investment strategies and banking products
focusing on principal protection and income to his clients. Mr. Pierce holds FINRA Series 7,
63 and 66 licenses. Born 1976, Mr. Pierce received a BA from Wheaton College in 1999 and
an MBA from Northeastern University in 2008.

Baystate Wealth Management, LLC provides fee-based discretionary and non-
discretionary investment supervisory services and portfolio management primarily for high
net worth individuals, ultra high net worth individuals, corporate pensions and profit sharing
plans, closely-held and family businesses, corporations, trusts and foundations.. Baystate
Wealth is compensated for its services by charging a fee based on a percentage of assets
placed under management.

The Baystate Wealth Management platform offers flexibility in choosing the kinds of
securities to be held in the clients’ account(s). Eligible securities include, without limitation:

e Exchange Listed Stocks (NYSE, AMEX);
o NASDAQ Listed Securities;

e Exchange Traded Funds (ETFs);

e Exchange Traded Notes (ETNSs);

e No-load Mutual Funds;

e Load-Waived Mutual Funds;

e American Depository Receipts (ADRs);

e U.S. Government Bonds;

e Mortgage-backed Bonds;

e Municipal Bonds;

e Unit Investment Trusts;

e Exchanged Traded REITs/Limited Partnerships; and
e Brokerage Certificates of Deposit.




Clients may establish an account at Baystate Wealth by transferring cash or by
transferring accounts in kind or after the sale of all or some of the securities in the transferred
account. To the extent the client seeks to transfer an account in kind, and the account
contains securities that are ineligible securities under the Baystate Wealth Program, those
securities must be sold prior to, concurrent with, or shortly after the transfer.

The client relationship is managed by Investment Adviser Representatives (“IARs”)
of Baystate Wealth. 1ARs generally meet with clients, discuss the clients’ goals and
objectives and assist the clients in the development, management and implementation of the
clients’ wealth management program. 1ARs do not, however, manage portfolios for clients.
Rather, portfolios are managed by Approved Portfolio Managers (“APMs”). All APMs of
Baystate Wealth are pre-approved by the Company to manage assets. The investment
process is governed by the Investment Committee of the Company, which meets periodically
or as dictated by market conditions to discuss investment options for the APMs. With
permission of Baystate Wealth, an IAR may also serve as an APM.

While each portfolio is managed separately, and ultimately the IPS controls, with the
client’s consent the Company may manage Accounts targeted to one of several investment
strategies, referred to as “Model Portfolios” by the Company. These Model Portfolios range
from conservative to very aggressive. The client’s portfolio may or may not be identical to a
Model Portfolio, but the Model Portfolio is a target allocation tied to a specific risk tolerance.
The selection of one or more of these Model Portfolios as an investment target depends on
the client’s risk tolerance.

Information on the Model Portfolios, their composition, strategic and tactical
allocations, and their benchmarks are provided by Baystate Wealth to clients. The specific
securities in each Model Portfolio, and the specific strategic and tactical allocations for each
Model, may change over time and may be different at different points in time. Strategic and
tactical allocation decisions for each Model Portfolio are made by the Investment Committee.
The Company may employ a strategy of writing options to hedge portfolios or dampen
volatility.

There is no guaranty that any investment strategy, Model Portfolio or Account will
achieve a particular result or that any Account will result in a profit. Past performance is no
guaranty of future results.

The client’s risk tolerance, and financial goals and objectives, as well as other
pertinent facts and data, are reflected in the IPS. As the client’s goals, objectives and risk
tolerance change, the IPS is updated accordingly, and certain agreed-upon actions are taken
to ensure that the portfolios are being managed in accordance in the IPS.




Portfolios are adjusted in response to and in anticipation of market conditions, and
strategic and tactical allocations are made taking into account market conditions, movements
in the market and geo-political events affecting the markets.

Client assets are held in a brokerage account at Pershing, LLC (“Pershing”), with
New England Securities Corp. (“NES”) acting as the introducing broker-dealer (hereinafter
referred to as “the Program” and these accounts shall hereinafter be referred to as “the
Program Accounts”). Clients are required to sign the Investment Account Application &
Agreement (“IAAA”) to open a brokerage account with NES. This is in addition to the
Engagement Letter clients sign to open an advisory account with Baystate Wealth. Further
information concerning the relationship between the Company, its associated persons and
NES is set forth below in Item 10, “Other Financial Industry Activities and Affiliations.”

Baystate Wealth has two different methods of charging fees to clients. One method is
that the client is charged a fee for management by Baystate Wealth, and the client pays the
commissions and other trading costs associated with the account (none of those costs go to
Baystate Wealth; rather, those costs are paid to the broker-dealer and custodian). The other
method is for Baystate Wealth to charge an overall fee that includes the costs for
commissions and other trading costs. This could be construed as a “wrap fee” program. A
wrap account is a type of individually managed account in which most expenses that are
typical of a managed account are combined into one (i.e. a “wrap”) fee. This includes the
management fees and transactional fees.

Baystate Wealth does not manage accounts differently depending on the type of fee.
However, since the management fee is included as part of the wrap fee, Baystate Wealth does
receive a portion of the wrap fee for its services.

As of March 29, 2012, the asset under management (“AUM”) of Baystate Wealth
Management is $211,826,000; $199,470,000 under all discretionary accounts and
$12,356,000 under all non-discretionary accounts.

Item 5 — Fees and Compensation

Subject to exceptions made at the discretion of the Company, the minimum account
size for Baystate Wealth is $250,000.00. Fees are negotiable with the client and generally are
charged as a percentage of assets under management or stated in basis points. Fees may not
exceed 2.5% or 250 basis points. The agreed upon fee is set forth in the Engagement Letter.

The first payment for the Program Fee is prorated to cover the period from the date
that the Account balance has reached $5,000 through the end of the current calendar quarter.




Fees are debited directly from the client’s Program Account, based on the fee schedule, and
begin once the account balance has reached $5,000. Thereafter, the quarterly Program Fee
will be paid at the beginning of each calendar quarter and the fee will be based on the fair
market value of the assets in the Account on the last business day of the preceding calendar
quarter as calculated by Pershing. The Client will also be subject to a Program Fee for any
additional lump sum contribution(s) in a calendar quarter equal to or greater than $5,000.
The Client will pay for that portion of the ongoing quarterly Program Fee that relates to the
number of days remaining in the calendar quarter on the date of any additional contribution
equal to or greater than $5,000. Payment of the Program Fee will be made in the quarter
following any such contribution and will be based on the amount of the contribution.

Through Baystate Wealth, the Client authorizes the deduction of the Program Fee and
other charges by Pershing from cash assets held in the account. Therefore, the Client should
maintain a suitable percentage of the portfolio in cash to pay for fees and charges under the
Program. If the Account does not have enough cash to pay for the advisory and/or brokerage
fees and charges, the Company instructs NES and/or Pershing to sell any Account assets NES
and/or Pershing deems appropriate to make such cash available even if Client did not grant
Discretionary Trading by executing a Discretionary Engagement Letter. In such cases, the
Client may face a taxable event, to which capital gains (or other) taxes apply. For certain
accounts, specific security exclusions from billing may be negotiated with the Client.

The Client authorizes Pershing to deduct all applicable fees from the Client’s
Program Account and all such fees will be clearly noted on the statements provided to the
Client no less than quarterly by Pershing. Baystate Wealth compensates NES for providing
certain administrative services and oversight functions and reimburses NES for expenses that
it incurs on behalf of the Company for certain services provided by Pershing for Baystate
Wealth.

Baystate Wealth clients can choose one of two billing arrangements; called
“RMSPIlus” and “RMSOne”. The difference is whether the transaction and other costs are
paid for directly by the client or included in the overall fee charged by the Company (which
may be construed as a “wrap” fee program).

RMSPlus

Under RMSPIus, in addition to the management fee charged by Baystate Wealth, the
client will be charged separately for transactional and other brokerage fees pursuant to the
then current fee schedule provided by New England Securities Corporation (“NES”) as the
introducing broker for the client’s brokerage account(s) under the Program. The
transactional and other costs are deducted directly from the Account. Baystate Wealth, the
IARs and the APMs are not paid and they do not receive any portion of the transactional fees
and costs paid to NES or to Pershing.

RMSOne




The Client may select a fee arrangement where the transactional fees are paid for out
of the total fee charged the client. This fee arrangement is referred to as “RMSOne”.
RMSOne may meet the definition of a “wrap fee program” as defined under the Investment
Advisers Act of 1940 (“the Act”) and other applicable rules and regulations. The fees
charged to the client for portfolio management are negotiable and subject to the written
agreement of the client in the Engagement Letter, but may not exceed 2.5% or 250 basis
points of the assets under management. Under an RMSOne fee, the IAR and/or Baystate
Wealth will pay the transactional fees from the RMSOne fee paid by the client. In the event
the client elects RMSOne, the client will only pay one fee to Baystate Wealth and the client
will not have to pay the transactional fees charged by NES as introducing broker under the
Program. Please note that under RMSOne program, clients may be responsible for certain
brokerage fees (see “Additional Client Fees” section below). Under an RMSPIus fee, the
Client pays the transactional fees directly. Neither the IAR nor Baystate Wealth is paid and
do not receive any compensation or payment from such transactional and other brokerage
costs and fees.

The RMSOne fee likely will be higher than if the client did not select this option and
instead opted for the RMSPlus fee, because the transactional costs are paid for from the
advisory fee charged to the client. This does not necessarily mean that the RMSOne fee will
be higher than the total fees and costs the client would pay if the client opted for the
RMSPIus fee, since this will depend on the number of trades and the other factors discussed
below.

A number of factors will have a bearing on the issue of whether the “wrap fee” (a/k/a
RMSOne) would be higher or lower that the total fees and costs the client would pay if the
client opted to pay for the transactional and brokerage fees from the assets under
management in the portfolio (RMSPIus). The number, amount and types of trades
undertaken in the portfolio on a quarterly and yearly basis will have a direct impact on the
issue. Under RMSOne, the transactional costs are paid for from the overall fee charged,
whereas under RMSPlus, the client pays for the transactional costs. If the number, amount
and types of trades are increased, the transactional costs will increase. Depending on the
amount of wrap fee charged on the account, these transactional and brokerage costs could be
a significant portion of the fee charged and thus reduce the overall compensation received by
the APMs, the IARs and Baystate Wealth. By contrast, if the number, amount and types of
trades are kept to a relatively low number, then it is likely that the wrap fee charged would
exceed the total of the investment advisory fee plus the transactional and brokerage costs paid
directly by the client.

In addition to the number, amount and types of trades, the sizes of the trades and the
number of shares traded will have an impact on the fee comparisons. NES imposes certain
minimum ticket charges for trades. Thus, a significant number of smaller trades will have a
disproportionately large impact on the costs of managing the portfolio. In such
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circumstances, a wrap fee program likely would cost less than the other type of program,
depending on the fees agreed to by the client.

Other factors that may bear upon the cost of RMSOne in relation to the cost of
RMSPIlus may include, among other things, the number of trades executed for the account,
the size and type of account, the types of securities executed, the broker-dealer executing the
trade, the historical and expected size of the account and the number and range of
supplemental services provided to the account.

Baystate Wealth makes no representation that the RMSOne or the RMSPlus fee paid
by the client is the same as or lower than that charged to another clients who invest in the
Program, or that the RMSOne fee or the RMSPIlus fee is the same as or lower than the fees
charged by other sponsors or advisers of comparable programs for accounts of comparable
size or comparable investment objectives.

The nature and extent of services provided by the IARs and the APMs should not
vary based upon the type of fee arrangement selected by the client. However, since
transactional fees are paid for out of the total fee under RMSOne, and the APMs as well as
the IARs are compensated from the fees paid by the client, there may be an incentive (and
thus a conflict of interest) to reduce the number of trades in an account for a client who ahs
selected RMSOne (see further discussion in the Conflicts of Interest section below).

Additional Client Fees

Other than the transaction charges noted above, all normal NES brokerage account
charges and fees (i.e., returned check fee, overnight charges, ACH return check fee, etc.)
apply to Program Accounts. The fees charged by Baystate Wealth do not include certain
other fees and charges such as any fees imposed by the SEC, wire transfer fees, fees resulting
from any special requests that clients may have, fees or commissions for securities
transactions (including without limitation dealer markups and mark-downs) effected through
any broker-dealer other than NES’ clearing firm, Pershing, LLC (the “Custodian”), or costs
associated with temporary investment of client funds in a money market account. In addition
to the fees charged by Baystate Wealth, the Custodian may charge the client additional
miscellaneous fees (e.g. ACAT fees, IRA maintenance fees, etc.). Such fees are disclosed in
the NES fee schedule that Baystate Wealth provides to the Client. The fees charged by
Baystate Wealth also do not include the internal management, operating or distribution fees
or expenses imposed or incurred by any mutual fund, exchange traded fund or exchange
traded note that the client’s account may hold, which may include 12b-1 fees, early
termination fees (which include fees on whole or partial liquidations of fund assets in the
account) and other fees and expenses that may be assessed by the investment vehicle’s
sponsor, custodian, transfer agent, adviser, shareholder service provider or other service
providers. These expenses may include administration, distribution, transfer agent, custodial,
legal, audit and other fees and expenses. Further information regarding charges and fees
assessed by a fund company may be found in the appropriate prospectus, and/or annual report
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of the fund. NES will mail a new schedule prior to any charges becoming effective. Any
increase in those charges and fees will be borne by the Client regardless of the type of fee
arrangement selected by the client.

The fees charged by Baystate Wealth do not include special requests by clients or the
internal management, operating, distribution fees or expenses imposed or incurred by mutual
funds, ETFs or ETNs. Clients should read each of the prospectuses for a more complete
explanation of these fees and expenses which may include fees for management,
administration, servicing, custodial, legal, audit, etc.

Clients may invest directly in mutual funds, ETFs or ETNSs (i.e. outside the Program)
without paying an advisory fee. Thus, it may be less expensive for Clients to invest in
mutual funds, ETFs and ETNs outside the Program. However, Clients will not receive the
services provided under the Program if they choose to buy these securities outside the
Program. Baystate Wealth does not represent that the Fee a Client pays is the same as or
lower than that charged by other sponsors of comparable programs for accounts of
comparable size or investment objectives.

Termination:

The Client or Baystate Wealth may terminate the Engagement Letter at any time,
effective on thirty (30) days’ written notice. If the Client did not receive a copy of the
Company’s Brochure within forty-eight (48) hours prior to the time of executing the
Engagement Letter, the client may terminate within five (5) days of establishing an account
with a full rebate of fees. Termination will not affect the validity of any action previously
taken by the Company under the Engagement Letter, liabilities or obligations of the parties
from transactions initiated before termination, or the obligation of the Client to pay fees and
expenses incurred through the date of termination.

Termination will not automatically result in redemption or sale of any positions held
in the Account, and the Client may choose to continue holding the securities in a standard
brokerage account.

On the effective date of termination, Baystate Wealth shall no longer have an
investment advisory relationship with the Client and will have no further obligation towards
the Client for investment advisory services. The Client will receive a refund of a pro-rata
portion of any pre-paid, but unearned, Program Fee paid for in the current quarter. The
amount refunded to the Client will be based on the number of days remaining in the quarter
on the first business day after the effective date of termination. However, a portion of the fee
may be retained in the Client’s account sufficient to cover any open or unsettled transactions
and to pay for any unpaid Program Fees, account debit balances, and other charges owed by
the Client. The Client is responsible to pay for all services rendered, and all transactions
effected, up through the date of termination.
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Unless the Client has provided other written instructions, and in the event of no
instructions from the Client, account assets will be moved to a standard brokerage account,
and the Engagement Letter will provide such consent in advance to move the assets in such
event. The assets therein will be subject to the fees and charges normally assessed by NES
on its brokerage accounts. The standard brokerage account is subject to the terms and
conditions of the IAAA.

Item 6 — Performance-Based Fees and Side-By-Side Management

Baystate Wealth does not charge any performance-based fees (fees based on a share of
capital gains on or capital appreciation of the assets of a client).

Item 7 — Types of clients

Baystate Wealth Management, LLC provides fee-based discretionary and non-
discretionary investment supervisory services and portfolio management primarily to high net
worth individuals, ultra high net worth individuals, corporate pension and profit sharing
plans, closely-held and family businesses, corporations, trusts and foundations.

Subject to exceptions made at the discretion of the Company, the minimum account size for
Baystate Wealth is $250,000.00.

Item 8 — Methods of Analysis, Investment Strategies and Risk of Loss

Baystate Wealth’s methods of security analysis include, without limitation, charting,
fundamental analysis and technical analysis. The main sources of information include
financial newspapers and magazines, inspections of corporate activities, internal analyses,
research materials prepared by others, research purchased from third parties, annual reports,
prospectuses, filings with the SEC and company press releases. The investment strategies
used to implement any investment advice given to Clients include long term purchases
(securities held at least a year), short term purchases (securities sold within a year), trading
(securities sold within 30 days) and options writing, including covered puts and calls.

The investment advice provided by Baystate Wealth is customized to fit the risk
profile, goals, objectives, and other preferences of each individual Client, pursuant to a
written Investment Policy Statement (“IPS”) developed with and signed off on by the Client.
Baystate Wealth actively manages passive investments vehicles tied directly to a maximum
risk level agreed to in advance in writing with the Client (and subject to change at any time
with the Client’s written consent). Baystate Wealth primarily uses Exchange Traded Funds
(“ETFs”), Exchange Traded Notes (“ETNs”), Index Funds, some mutual funds (but only
when the manager’s expenses and fees can be justified by returns), some bond funds and
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individual fixed-income securities, when appropriate. The cornerstone of Baystate Wealth’s
investment strategy is controlling risk, dampening volatility and protecting potential
downside risk. Through a combination of asset allocation, active management of passive
investments and the Company’s proprietary Risk Assets and Diversification Ratio (“the RAD
Ratio™), Baystate Wealth seeks to provide our Clients with superior risk adjusted returns
over a number of market cycles.

At the Client’s request, Baystate Wealth will accept transfers in kind and will
supervise and manage those securities while reallocating the portfolio more closely with a
model portfolio developed by the Company and that corresponds to the Client’s risk profile
and tolerance. Baystate Wealth attempts to make this transition on a tax advantaged basis to
the Client, but the tax consequences to the Client depends on a number of factors, including
the sizes of the positions, the cost bases of the positions, the Client’s individual tax
circumstances and other factors. The transition of the portfolio likely will have some tax
consequences to the Client.

Investing In Securities Involves Risk of Loss

Investing involves risk, including possible loss of principal, which the Clients should
be prepared to bear. Diversification may not protect against market risk. Asset allocation
strategies and diversification do not promise any level of performance or guarantee against
loss of principal. Past performance is no guarantee of future results.

There are risks involved with investing in ETFs and ETNSs, including possible loss of
money. Index-based ETFs are not actively managed. Actively managed ETFs do not
necessarily seek to replicate the performance of a specified index. Both index-based and
actively managed ETFs are subject to risk similar to stocks and other securities, including
those related to short selling and margin maintenance. ETNSs are subject to credit risk. ETFs
do not sell individual shares directly to investors and only issue their shares in large blocks.
ETFs are subject to risks similar to those of stocks. Investment returns will fluctuate and are
subject to market volatility, so that an investor’s shares, when redeemed or sold, may be
worth more or less than their original cost. ETF shares are bought and sold at market price
(not NAV) and are not individually redeemed from the fund. Brokerage commissions will
reduce returns. An investor should consider investment objectives, risks, charges, and
expenses before investing. A description of these items can be found in each fund’s
prospectus. Past performance for ETFs and ETNs do not guaranty future results.

Past performance for mutual funds does not guarantee future results. The investment
return and principal value of a mutual fund will fluctuate so that an investor’s shares, when
redeemed, may be worth more or less than their original cost. Current performance may be
lower or higher than the performance date quoted. Investors should consider the investment
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objectives, risks, and charges, and expenses of the investment company carefully before
investing. A description of these items can be found in each fund’s prospectus.

In addition to the normal risks associated with investing, international investments
may involve risk of capital loss from unfavorable fluctuation in currency values, from
differences in generally accepted accounting principles, or from economic or political
instability in other nations.

Emerging markets and frontier markets involve heightened risks related to the same
factors as well as increased volatility and lower trading volume. Investments in smaller
companies typically exhibit higher volatility. Narrowly focused investments typically exhibit
higher volatility.

Real estate investments are subject to changes in economic conditions, credit risk and
interest rate fluctuations.

Commodity-related investments may be speculative and may involve a high degree of
risk. Commodities markets have historically been volatile, creating the potential for losses
regardless of the length of time an investment is held.

Bond and bond funds will decrease in value as interest rates rise. Investment return
and principal value will fluctuate so that an investor’s shares, when sold or redeemed, may be
worth more or less than the original cost and potentially subject to capital gains taxes. Tax-
exempt fixed income strategies invest in securities designed to pay income that is exempt
from certain income taxes, but a portion of the income may be subject to federal or state
income taxes or the alternative minimum tax. Federal or state changes in income or
alternative minimum tax rates or in the tax treatment of municipal bonds may make them less
attractive as investments and cause them to lose value.

Item 9 — Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding
any legal or disciplinary events that would be material to your evaluation of Baystate Wealth
Management, LLC or the integrity of Baystate Wealth’s management. Baystate Wealth is
not aware of any disciplinary action taken against any the Company or its management.
Thus, Baystate Wealth Management, LLC has no information applicable to this Item.
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Item 10 — Other Financial Industry Activities and Affiliations

Baystate Wealth participates in “the Platform,” which is a brokerage platform,
offered by NES that provides brokerage services to support the trade execution needs of
certain investment management programs offered by Independent Registered Investment
Advisors owned or operated by representatives that may be dually registered with the
Investment Advisor and NES. Those registered representatives who offer the Baystate
Wealth Management program to Clients do so independent of NES, even though they are
also registered with NES.

NES is a registered broker-dealer and member firm of FINRA, SIPC, and an SEC
registered investment advisor. NES acts as the introducing broker-dealer for brokerage
accounts held by Clients of Baystate Wealth. Through NES and its custodian and clearing
firm, Pershing, Clients of Baystate Wealth are provided broker-dealer, custodial, clearing and
administrative services including but not limited to, account set-up, automatic invoicing,
trading services and preparation of periodic reports associated with the advisory services.
Baystate Wealth compensates NES and Pershing for these services. NES, Baystate Wealth
and Pershing are not affiliated with one another. However, Investment Advisor
Representatives of Baystate Wealth may also be Investment Advisor Representatives of NES.

Baystate Wealth is affiliated with Baystate Financial Services, LLC, through which
financial, insurance and employee benefits products and services may be offered to Clients.
David Porter and Michael Yoken are principals of Baystate Financial Services, LLC. While
Baystate Financial Services has no ownership interest in Baystate Wealth Management,
Merrs. Porter and Yoken are principals of both companies. Baystate Financial Services
provides Baystate Wealth Management with cost-sharing and cost-saving opportunities, such
as shared space, shard resources, shard personnel and shared systems.

Baystate Financial Services, LLC bills separately and is paid separately for the
products and services it provides to Clients of Baystate Wealth. However, because some of
the products and services offered to clients of the Company may be part of an overall wealth
management program developed by the Company, there is a potential conflict of interest in
the recommendation of products and services offered by or through Baystate Financial
Services, LLC.

Baystate Financial Services offers securities and investment advisory products
through NES. Baystate Financial Services is a general agency of New England Life
Insurance Co.

New England Securities and New England Life Insurance Co. are affiliates of
MetLife, Inc.
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Mr. O’Connor is a founding partner of the law firm, O’Connor, Carnathan and Mack,
LLC (*OCM?”). Other than Mr. O’Connor, there is no cross ownership or affiliation by and
between OCM, on the one hand, and Baystate Wealth or Baystate Financial Services, on the
other hand.

Item 11 — Code of Ethics

Baystate Wealth Management has adopted a Code of Ethics which sets forth
guidelines for professional standards, under which all associated persons of the Company are
to conduct themselves. The full text of the Code of Ethics is available to any Client by
contacting Susana Ngan at 617-585-4545. The Company has set high standards, the intention
of which is to protect Client interests and to demonstrate its commitment to its fiduciary
duties of honesty, good faith and fair dealing with Clients. The Code of Ethics includes
provisions relating to the duties to the Clients, confidentiality of Client information,
prohibited acts, conflicts of interest, personal securities transactions, among other things. All
associated persons are expected to strictly adhere to these guidelines, as well as the
procedures for approval and reporting established in the Code of Ethics. They must
acknowledge the terms of the Code of Ethics annually, or as amended.

Baystate Wealth has instituted, as a deterrent, a policy of disciplinary actions to be
taken with respect to any associated person who violates the Code. The Company has a
privacy policy ensuring that personal information of Clients is not disclosed to third parties.
However, certain personal information will be disclosed the New England Securities Corp. as
part of the Platform and to Pershing as the custodian, but only as needed to conduct
investment advisory services related to the services provided by Baystate Wealth to the
Client. A copy of the Privacy Policy is available on request and will be sent to the Client on
a yearly basis.

Potential Conflicts of Interest

Baystate Wealth and it IARs may perform advisory services for various clients, and
the IAR may give advice for other clients that differs from the advice given or timing of any
action taken for the Account. In addition, the IARs may, but are not obligated to, purchase or
sell or recommend for purchase or sale any security which the IARs may purchase or sell for
their own accounts or for the accounts of any other client.

A client’s 1AR receives compensation as a result of the client’s participation in the
Program. This compensation may be more than what the IAR would receive if the client
participated in other programs made available by NES or paid separately for investment
advice, brokerage and other services. Therefore, the IAR may have a financial incentive to
recommend the Baystate Wealth Program over other programs or services offered to clients.
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Investment Advisory Representatives (IARs) of Baystate Wealth, it is likely that
representatives of New England Securities will provide brokerage and/or investment advisory
services to Clients of both firms, and thus may act as a broker or agent of Clients of Baystate
Wealth and New England Securities.

Itis likely that IARs of Baystate Wealth will buy or sell securities for their own
accounts that are being bought or sold for the accounts of Clients. This is particularly true if
the IAR or a family member has accounts with Baystate Wealth. Unless it is part of a block
trade or a model buy or sale, Baystate Wealth has a policy or procedure that prohibits any
IAR from buying or selling any security within 3 days of a purchase or sale of that security
on behalf of a Client. Baystate Wealth also has a policy and procedure that at all times when
IARs are buying and selling a security at or around the same time as the same security is
being bought or sold by a Client of the Company, the Client must receive best execution.

Certain affiliated accounts may trade in the same securities with Client accounts on
an aggregated basis when consistent with Baystate Wealth's obligation of best execution.
Sometimes, securities may be bought or sold in a series of block trades involving Client
accounts and affiliated accounts. In such circumstances, the affiliated and Client accounts
will share commission costs and receive securities at a total average price per block trade.
Baystate Wealth will retain records of the trade order (specifying each participating account)
and its allocation, which will be completed prior to the entry of the aggregated order.
Completed orders will be allocated as specified in the initial trade order. Partially filled
orders will be allocated on a pro rata basis when it is operationally practicable. Any
exceptions will be explained on the Order.

NES is registered as both an investment adviser and a broker dealer. In its role as a
broker-dealer, NES focuses on a select group of mutual funds. NES may receive certain
compensation from these mutual fund families. More information is provided in the
Investment Account Application and Agreement that Clients receive and sign to open
brokerage account with NES.

The Client understands that a portion of the wrap fee that the Client pays
compensates NES for providing certain administrative services and oversight functions and
expenses that NES incurs for certain services provided by Pershing.

Item 12 — Brokerage Practices

All transactions for Baystate Wealth’s advisory service will be effected by NES
through its clearing broker, Pershing, LLC, through the Platform. NES/ Pershing were
selected, in part, because of an existing relationship between Baystate Wealth and NES (see
Item 10, Other Financial Industry Activities and Affiliations).

Execution Quality
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When the Company invests directly for its Clients, it generally will seek “best
execution” in light of the circumstances involved in transactions. In evaluating a broker’s or
dealer’s ability to provide “best execution”, historical net prices (after commissions or other
transaction-related compensation) will be a principal factor, but the Company may also
consider, among other factors: the execution, clearance, error resolution and settlement
capabilities of the broker or dealer generally and in connection with securities of the type to
be bought or sold; the broker or dealer’s willingness to commit capital: the broker or dealer’s
reliability and financial stability; the size of the transaction; and the market for the security.
The Company will not obligate itself to obtain the lowest commission or best net price for an
account on any particular transaction. The Company monitors its policy and the policies of
its managers on best execution at least yearly. If, as and when SMAs are selected by the
Company, they must have policies and procedures in place to ensure “best execution” for
investors with the manager.

Custodial Relationship

Through the Platform, the Company has a “custodial” relationship with Pershing.
Through this arrangement, NES operates as the introducing broker-dealer and Pershing
provides custodian and record-keeping services and performs the following functions, among
others: (1) arranging for the receipt and delivery of securities purchased, sold, borrowed and
loaned; (2) making and receiving payment for securities; (3) custody of securities; (4)
custody of all cash, dividends and exchanges, distributions and rights accruing to an account;
(5) tendering securities in connection with cash tender offers, exchange offers, mergers or
other corporate reorganizations; and (6) providing monthly, quarterly and/or year-end
statements to Clients.

Virtually all trades made by the Company on behalf of the Client will be through the
Platform. In recommending the Platform, the Company will attempt to minimize the total
cost for all brokerage services paid by the Client. However, it may be the case that the
Platform charges a higher fee for a particular type of service, such as commission rates, than
can be obtained from another broker. It may also be the case that the total costs of all
services provided through the Platform may be higher than can be obtained at another broker
if the Company determines in good faith that such total costs are reasonable in relation to the
value of brokerage and research services provided by the Platform, viewed in terms of the
Company’s overall responsibilities to the Client. The Company will monitor costs, and
compare the costs charged through the Platform against those charged by others.

Baystate Wealth does not maintain any so-called “soft dollar” arrangements with any
provider of services.

19




Item 13 — Review of Accounts

Generally, accounts are reviewed and monitored on a continuous basis by the APMs.
In addition, during some Investment Committee meetings, accounts are reviewed to ensure
that the portfolios are being managed to the guidelines set forth in the IPS. Specific account
holdings are reviewed when changing market conditions warrant.

The Compliance Committee also reviews accounts periodically, when circumstances
warrant review, often times in conjunction with an APM or as an adjunct to the Investment
Committee.

Pershing provides the Clients with monthly statements of their accounts/ portfolios.
Quarterly performance reports are made available to Clients by Baystate Wealth. In addition,
the 1AR and/or officers of the Company typically meet with the Client at least annually to
review the accounts.

Item 14 — Client Referrals and Other Compensation

From time to time, certain non-1ARs of the Company may refer Clients to Baystate
Wealth in exchange for which such persons or entities may request to be paid a portion of the
fees charged by Baystate Wealth to the Client. This type of arrangement is permitted by the
Investment Advisors Act of 1940, provided the arrangement is disclosed in writing to the
Client. Baystate Wealth has a policy that all solicitation arrangements must be in writing and
must be fully disclosed to the Client.

Item 15 — Custody

Clients will receive at least quarterly statements from the broker dealer, bank or other
qualified custodian that holds and maintains the Client’s investment assets. Baystate Wealth
urges all Clients to carefully review such statements and compare such official custodial
records to the account statements that Baystate Wealth may provide to Clients. Baystate
Wealth’s statements may vary from custodial statements based on accounting procedures,
reporting dates, or valuation methodologies of certain securities.

Item 16 — Investment Discretion

Baystate Wealth usually receives discretionary authority from the Client at the outset
of the advisory relationship to select the identity and the amount of securities to be bought or
sold in Accounts. In all cases, however, such discretion is to be exercised in a manner
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consistent with the stated investment objectives for the particular Client account.

When selecting securities and determining amounts, Baystate Wealth observes the
investment policies, limitations and restrictions of the Clients for which it advises. For
registered investment companies, Baystate Wealth’s authority to trade securities may also be
limited by certain federal securities and tax laws that require diversification of investments
and favor the holding of investments once made.

Investment guidelines and restrictions imposed by the Client must be provided to
Baystate Wealth in writing by the Client and must be approved by Baystate Wealth.

Item 17 — Voting Client Securities

As a matter of firm policy and practice, Baystate Wealth does not have any authority
to and does not vote proxies on behalf of Clients. Instead, Clients retain the responsibility for
receiving and voting proxies for any and all securities maintained in Client portfolios.

Item 18 — Financial Information

Registered investment advisers are required in this Item to provide you with certain
financial information or disclosures about Baystate Wealth’s financial condition. Baystate
Wealth has no financial commitment that impairs its ability to meet its contractual and
fiduciary commitments to Clients, and has not been the subject of a bankruptcy proceeding.
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