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MATERIAL CHANGES

New Vernon Wealth Management LLC's_(“NV-WM” or tH&irm") previous brochure filed with the
Investment Adviser Registration Depository was dafanuary 1, 2013. The following material
information has been added since the previougyfilin

* NV-WM has added a disclosure regarding its tradererorrection policies and procedureSee
“Code of Ethics, Participation or Interest in Cliefiransactions and Personal Trading.”
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ADVISORY BUSINESS

New Vernon Wealth Management LLC_(*“NV-WM") is a nigwormed Delaware limited liability
company that succeeded to the investment advis@wéss of SF Investments, Inc. (d/b/a SF Investmen
Advisers) (“SFI"), effective as of Januafly, 2013. Prior to that time, SFI had operated its investime
advisory business since 2003. NV-WM's ownershigedsially divided among (i) Daniel and Steven
Shapiro and certain gift trusts established foirthenefit (with a collective 33% ownership inteesii)
Mansoor Zakaria (with a 33% ownership interesty &ii) NV Capital Holdings Il, LLC (also with a
33% ownership interest) (“NVCH II"), a financial rs&ces holding company in which members of the
Shapiro family hold a non-controlling minority imést.

NV-WM acts as a discretionary investment advisentmerous investment accounts maintained by its
advisory clients (“Clients”), and generally hasl fabwer and authority to buy and sell various ficiah
instruments for their accounts, pursuant to theseof their respective investment advisory agregsnen
Among the securities that NV-WM may purchase foire@l accounts are fixed income securities
including Federal Government, municipal and/or coage bonds, and long and short positions in listed
and unlisted common equities, preferred equitied eonvertible securities of issuers domiciled in
developed or in emerging market countries. NV-WIslyrimvest in equity securities regardless of market
capitalization, including securities of micro- asrall-cap companies.

NV-WM strives to implement a forward-looking, valbased investment philosophy across a broad range
of securities and asset classes, with a focus @misk/return profile of each Client. NV-WM manage
Client assets based on the Client’s individual #tnent goals and needs, including consideration of
existing portfolio investments, cash/liquidity nsedisk tolerance, tax considerations and investmen
planning time horizons. NV-WM discusses these @thdr factors with its Clients in an effort to dge
appropriate investment strategies for each Cligd¥/-WM may agree, upon Client request, to specific
investment restrictions or guidelines as to thesypr amounts of particular financial instrumendsied

for such Client's account, which may include resibns on investing in certain securities, types of
securities or general industry sectors.

As of July 5, 2013, NV-WM managed approximately $46Million of Client assets on a discretionary
basis.

FEES AND COMPENSATION

Advisory Fees NV-WM charges each Client an asset-based fealéqua percentage of the assets in
such Client's account, as set forth in the Cliemti'gestment advisory agreement. NV-WM's fee is
charged at different rates based on the porticdhefClient's account consisting of (i) equity argligy-
related securities, and (ii) fixed-income and cea$ii equivalent instruments, with the overall rate
decreasing as the Client's assets under managemtntNV-WM increase. NV-WM'’s current fee
schedule is as follows:



Aggregate Dollar Value of
Assets in Client’s Account

Annualized Equity Fee Rate

Annualized Fixed Income Fee
Rate

$0 - $499,999 1.75% 0.4%

$500,000 - $999,999 1.50% 0.4%
$1,000,000 - $1,999,999 1.25% 0.4%
$2,000,000 and up 1.00% 0.4%

Accounts of multiple Clients who reside in the samesehold may be combined and charged fees on an
aggregate basis. These fees may be negotiated/ByM with respect to certain Client accounts based
on a variety of factors, which may include the s@& composition of the Client’'s account, special
services agreed upon with the Client or other factleemed relevant by NV-WM.

The annualized fee payable to NV-WM by a Clientp@d on a quarterly basis, in advance. Fees
generally are deducted from the Client’'s accouristody at the clearing broker for the Client's@mt
(the “Clearing Broker”). The first payment genéras due upon NV-WM'’s determination of the initial
allocation of a Client’'s account assets after etienwf the Client’s investment advisory agreemenid

will be prorated for any partial quarter. Subsedusmyments generally are due and will be assemsed
the first day of each calendar quarter based owvdhee of the Client's assets under managemetiteat t
beginning of such quarter.

In the event that a Client’s investment advisorieagent with NV-WM is terminated during a calendar
qguarter, NV-WM will calculate and refund to the @it the “unearned” portion of its fee for such
calendar quarter, based on the number of days nemgan the quarter after the agreement is terrashat

Other Fees and ExpensesNV-WM's fees are exclusive of transaction fees ather related costs and
expenses that will be incurred by a Client withpest to the transactions in its accoured'Brokerage
Practice$ below for additional information regarding theokerage arrangements for Client accounts.)
Additionally, NV-WM's fees described above do natlude Individual Retirement Account (“IRA”) and
Qualified Retirement Plan account termination f@eapplicable), which will also be billed to thdi€nt

(as applicable). Clients will also bear the inwestt management or other fees charged by any mutual
funds or ETFs (as defined below) in which the GQleeaccount may invest, as disclosed in the prdsigec
for the applicable fund. Such fees are in additmMNV-WM'’s investment advisory fees as described
above.

PERFORMANCE BASED FEES AND SIDE-BY-SIDE MANAGEMENT

Unless otherwise negotiated, NV-WM currently does charge its Clients any performance-based fees
(fees based on a share of capital gains on oratappreciation of the assets of a Client). Plesse
“Other Financial Industry Activities and Affiliatisn- Other Activities of NV-WM and Related PerSons
for a discussion of the management of accountsdifitbrent fee structures by NV-WM and its affiket



TYPES OF CLIENTS

NV-WM provides investment advice primarily to higtet worth families and individuals, but also
advises other individuals, trusts, defined benafitl defined contribution plans, profit sharing glan
charitable organizations, corporations and othéties

METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS

NV-WM's investment approach is based upon constaeraf each Client’s short, intermediate and long
term investment goals and the Client's currentagitun and outlook, income and capital needs and ris
tolerance. After obtaining information about aedlis investment needs, goals and risk tolerance NV
WM typically will develop an investment plan forathClient. These are reviewed with the Client and
may be revised based on Client feedback. OncdizZ@uh with the Client, NV-WM will begin
implementing the Client’s investment plan.

Methods of Analysis

NV-WM’s investment team utilizes analytical toolsoprietary screens, industry and market experts,
direct company contact and a wide variety of redeairom leading institutional providers and
independent research firms in evaluating investroppbortunities for its Clients’ accounts. In pautar,
NV-WM uses the following methods of analysis inffalating investment advice and managing client
assets:

Asset Allocation Rather than focusing simply on securities sedectas a means of maximizing
investment returns, NV-WM initially attempts to mé#y an appropriate asset allocation — a ratio of
equity securities, fixed income instruments andhcaed cash equivalent assets to implement each
Client’s indicated investment goals, considering @ient’s risk tolerance, cash & capital needs ather
relevant factors. Asset allocations are reviewedoglically and may be adjusted from time to time,
based on changing market conditions and/or clieetla and goals. Although this method of investing
may help to mitigate the effect of declines in adue of a particular security, industry or margettor

on a Client’s overall portfolio, a potential dravekeaof constructing Client portfolios in this manngithat

a Client similarly may not benefit (or may benédita lesser extent) from sharp increases in theevail a
particular security, industry or market sector. akidition, this method of investing requires peigod
reevaluation and rebalancing to ensure that the oftsecurities, fixed income and cash in the @l&
account, which will change over time due to stonk anarket movements, remains consistent with the
Client’s investment goals and risk tolerance.

Fundamental Analysis NV-WM also seeks to measure the intrinsic valdieth® securities that it
purchases for its Clients by considering variousneamic and financial factors (including the overall
economy, industry conditions and the financial ¢tioid and management of the issuer) from a vaiaéty
sources to determine if the security is underpri¢iedicating it might be a good time to buy) or
overpriced (indicating it might be a good time tll}s Fundamental analysis does not attempt to
anticipate broad market movements or trends, sgekistead to ascertain the intrinsic value of dpeci
securities and to identify mispricings. Howevéristpresents a potential risk, as the price ofcarsy



nonetheless may rise or fall as a result of overatket movements, regardless of the economic and
financial factors considered in evaluating itsiimgic value.

Investment Strategies

Investment Mandates Client accounts are broadly managed along thmeestment mandates — Capital
Preservation, Balanced Income & Growth and Capipgireciation. These are described below:

Capital Preservation

The primary goal of this investment mandate is tesprve the value of the portfolio. This mandate
stresses safety, security and risk avoidance awgfopo gains. Some or all of the funds in accauwith
this mandate are kept liquid so that they can beddiately available.

Balanced Income & Growth

The primary goal of this investment mandate isrtuvigle a balance of current income and future aapit
appreciation. Assets allocated according to thisidate are diversified across asset classes based on
client’'s income and capital needs, risk tolerartice While aiming for increased return increasek, fiisis
mandate seeks to balance potential gains with gekthat the portfolio achieves superior risk aidjds
returns.

Capital Appreciation:

The primary goal is to produce gains in the poidfol This investment mandate generally has larger
allocations to equities and equity driven strategiad focuses on investing securities that wik fiis
value based on their current price, earnings piaiesrtd other fundamental factors. Investmenigetzd

for capital appreciation tend have more risk thasets allocated to capital preservation and income
generation.

NV-WM’s investment strategy generally pairs an apaistic value investment philosophy with a mid-
to long-term time horizon, subject to each Clientidicated investment objectives, risk tolerancd an
time horizons.

Opportunistic Value Investing. Opportunistic value investing is an investmerategy that seeks out
attractive investment opportunities across a braade of securities and asset classes, while ataime
time considering the composition, time horizon as# profile of the Client's overall portfolio. ANV-

WM seeks to optimize its Clients’ risk-adjustedurets (subject to each specific Client's investment
objectives and needs), its strategies typically leasjze capital preservation, predictable income and
long-term capital appreciation, rather than shemrt high turnover trading profits (as further ddsed
below). However, although NV-WM generally interidgnvest in securities that it determines are edlu
favorably in comparison to peers or historicallgere can be no guarantee that such securities will
appreciate in value or that any anticipated gaingalue (which may take a significant period ofdiho
occur) will be realized during the life of a Clisminvestment.

Mid- to Long-term Time Horizon. NV-WM generally purchases securities for itse@ts with the
intention of holding the securities for a year @nder, and positions its portfolio based on a 8 y@ar
time horizon (subject to the specific needs or dbjes of each Client). Although this manner of
investing will reduce portfolio turnover and thesasiated transaction costs in Client accounts (as
compared to more active trading strategies), angllmp to protect Clients from the effect of shiemm
price drops with respect to their securities, Giealso may not benefit from short-term gains mhlue

of their securities that might otherwise be prdifitgato the Client. Moreover, if NV-WM’s mid- to hg-
term value predictions are incorrect (for examfileshat is perceived to be a short-term declingadiue
proves to be a longer-term decline, or if a preidong-term increase in value takes longer to rizditee



than initially anticipated), a Client’s investmanturns may be diminished and/or the Client malizea
loss on such investments.

Certain Risk Factors.

The identification of attractive investment oppaities is difficult and involves a significant degr of
uncertainty. Although NV-WM’s methodology seeks nmanimize some of the risks and volatility
associated with investing in securities and othearfcial instruments, there can be no assuranté\ita
WM will be successful in doing so and, accordinglients will be subject to those market risks camm
to investing in all types of financial instrumentscluding market volatility, which could result ia
substantial loss in a Client’'s account. In additio the risks described above, potential Cliehtsukl
consider the following additional risks before egigg NV-WM to manage their accounts.

Equity Securities. NV-WM will trade in equity securities on behalf its Clients. Common stock and
similar equity securities generally represent tlostnunior position in an issuer’s capital struetand, as
such, generally entitle holders to an interesthim assets of the issuer, if any, remaining aftemare
senior claims to such assets have been satisfitalders of common stock generally are entitled to
dividends only if and to the extent declared by glogerning body of the issuer out of income or othe
assets available after making interest, dividerdlary other required payments on more senior gexsiri
of the issuer. The value of equity securities rflagtuate in response to specific situations fochea
company, industry market conditions and generahesuc environments. The securities of smaller
companies may involve more risk and their pricey i subject to more volatility. NV-WM may also
invest in distressed equity securities, which aemegally considered to be riskier, speculative and
relatively illiquid.

Fixed-Income Investments NV-WM may invest in fixed-income instruments bahalf of its Clients.
The value of fixed-income instruments will changethe general levels of volatility and interesesgat
fluctuate. When interest rates decline, the valiéixed-income instruments can be expected to. rise
Conversely, when interest rates rise, the valueswih instruments can be expected to decline.
Investments in lower rated or unrated fixed-incomstruments, while generally providing greater
opportunity for gain and income than investmentkigher rated instruments, usually entail greats« r
(including the possibility of default or bankruptef/the issuers of such instruments).

Small- to Micro-Cap Stocks NV-WM may invest in small- to micro-cap companias behalf of its
Clients. While smaller companies may have potefdiarapid growth, they often involve higher risks
because they may lack the management experienmcfal resources, product diversification and
competitive strength of larger corporations. Ilmlitidn, Clients may be unable to sell certain smatl
micro-cap stocks at an advantageous time or prloemost cases, the frequency and volume of their
trading is in substantially less than is typicallaxfger companies. As a result, the securitiesnadller
companies may be subject to wider price fluctuatioAlso, due to thin trading in some of these lstpc
an investment in these stocks may be consideresl ligaid than an investment in many larger-
capitalization stocks, making purchases or salegesited prices or in desired quantities more aliffi
When making large sales, it may be necessary taéhgekecurities at discounts from quoted pricetoor
make a series of small sales over an extendeddpefittime due to the trading volume of the secesitbf
smaller companies. Accordingly, such stocks mayelgeired to be held for a lengthy period of tinmel a
often require more time to sell than does the e&lgecurities for which there is an active markaét.
some cases, a Client’s disposition of the secaritiay be dependant upon a major issuer liquidignev
(i.e., a sale of the issuer).

Trading in ETFs. NV-WM may invest in ETFs on behalf of its Clisnboth long and short. ETFs are
funds that track a particular basket or index ofusiies traded on a public exchange such as the
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American Stock Exchange. ETF investments are stlife the risks arising from the portfolio of
underlying stocks, including market and issuerg;jidbut may also present certain unique risks.s It i
possible for the value of ETFs to fall or to risereaslowly than the stock market as a whole eveenwh
stock prices in general are rising. In additidre fees and expenses charged by such ETFs resuit in
additional level of fees and greater expense tern@ithan would be associated with direct investmen

Sovereign Debt NV-WM may invest in sovereign debt securitiesbaialf of its Clients, including debt
obligations issued or guaranteed by national, staterovincial governments, political subdivisioos
guasi-governmental or supranational entities, vettged and emerging markets. Certain sovereiph de
may have non-investment grade ratings or be imedistor even default. Sovereign debt issued byman
emerging market countries is considered to be bdlowestment grade, and should be viewed as
speculative with respect to the issuing governnsealiility to make payments on interest and priricipa
Risks that are inherent in sovereign debt, suchhasability of the issuing country to make timely
payments, amounts outstanding, market liquidityited legal recourse, economic and fiscal factors
affecting the price of the sovereign debt, and oéxernal factors, all could have a material impat
the market value of the securities in which Cliemtsy invest. Additionally, all the aforementiongsks
inherent in sovereign debt may impact the abilkyN¥/-WM to execute hedging strategies involving
sovereign debt.

High Yield Securities NV-WM may invest on behalf of its Clients in i yield” bonds and preferred
securities which are rated in the lower rating gates by the various credit rating agencies (or in
comparable non-rated securities). Securities énldlver rating categories are subject to greasr of
loss of principal and interest than higher-ratetlises and are generally considered to be predatsiy
speculative with respect to the issuer’s capaatypay interest and repay principal. They also are
generally considered to be subject to greater tlisin securities with higher ratings in the case of
deterioration of general economic conditions. Beeainvestors generally perceive that there aratgre
risks associated with the lower-rated securitieg, yields and prices of such securities may tend to
fluctuate more than those of higher-rated secuatiti€he market for lower-rated securities is thinaed
less active than that for higher-rated securitigisich can adversely affect the prices at which éhes
securities can be sold. In addition, adverse pitpland investor perceptions about lower ratedisges,
whether or not based on fundamental analysis, reay ¢ontributing factor in a decrease in the valug
liquidity of such lower-rated securities.

Subordinated Securities NV-WM may invest in securities that are suborting one or more senior
classes on behalf of its Clients. Generally, ssidhordinated securities bear the first risk of losghe
collateral underlying such securities. As a resiiignges in the value of the performance of subatdd
securities are expected to be greater than thegeham the value or payment performance of the
underlying collateral. In the event of a defaptpceeds from any realization on the underlyindatetal
will first be allocated to the senior classes afuseies in accordance with the priority of payngeptior

to any allocation to the subordinated securitidd bg a Client.

Credit Risk of Issuer. NV-WM may invest in securities that have buitdonvertibility (from debt to
equity) features on behalf of its Clients. Theksisssociated with such securities include crasht r
Credit risk is the possibility that an issuer Wik unable to make interest payments and repayijpainc
when due. Changes in an issuer’s financial streagin a security’s credit rating may affect algég’'s
value. Securities rated below investment gradmesiones called “junk bonds,” generally have more
credit risk than higher rated securities.

INVESTMENT IN SECURITIES AND OTHER FINANCIAL INSTRU MENTS INVOLVES
CERTAIN SIGNIFICANT INVESTMENT RISKS, INCLUDING LOS S OF AN INVESTOR’S
ENTIRE INVESTMENT.



DISCIPLINARY INFORMATION

NV-WM is required to disclose all material factgaeding any legal or disciplinary events that wolokd
material to a client’s evaluation of NV-WM or thetegrity of NV-WM’s management. The following
matters relate to the operations of NV-WM'’s predsce, SFI, as a broker-dealer registered with the
Financial Industry Regulatory Authority (“FINRA").

On October 2, 2006, without admitting or denying findings, SFI settled an NASD (n/k/a FINRA)
inquiry by acceptance, waiver and consent (“AWC"NASD’s findings related to trade reporting
deficiencies under NASD and Municipal Securitiedeuaking Board (“MSRB”) rules, including the
filing of certain reports that were untimely andifoaccurate in certain respects. SFI| was censameld
fined $10,000 in connection with this matter.

On June 7, 2005, SFI consented to the entry of raleroin an action initiated by the Tennessee
Department of Commerce and Insurance SecuritiessiDiv finding violations of the registration
requirements of the Tennessee Securities Act 00,188 amended, and the rules promulgated thereunder
In November 2002, SFI opened an IRA account in €ssee, in reliance upon an exemption from
Tennessee state broker-dealer registration whlowedl for fifteen (15) exempt transactions on alvee
(12)-month rolling basis. However, SFI inadverkgrdxceeded the number of transactions permitted
under such exemption, executing thirty-eight (3&)hstransactions on behalf of the Tennessee custome
between November 2002 and September 2004. SFéguéstly filed (and was ultimately approved) for
registration as a broker-dealer in Tennessee dmuited an analysis of the account activity, aftich

a consent order was entered in the state of Teeeghring SFI $19,000, requiring the disgorgenant
$2,325 in commissions paid by SFI's Tennessee mestand enjoining SFI from violations of Tennessee
securities laws.

OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATION S

NV-WM is a successor to the advisory business of &I will no longer provide investment advisory
services, but will continue in business as a braleler. NV-WM intends to continue utilizing the
brokerage services of SFI on behalf of Clients fi@sher described below in this section and in
“Brokerage Practice$. SFl is a registered broker-dealer and FINRAber that is principally owned
by three trusts for the benefit of certain exeautofficers of SFI and NV-WM and members of their
families. Daniel Shapiro and Steven Shapiro amgidered Principals of SFI.

Daniel Shapiro, Steven Shapiro and their fatheth&la Shapiro, are also minority owners of (i) New
Vernon Investment Management LLC (“NVIM”), an inve®nt management firm that is managed by
Steven Shapiro and provides investment adviceuerakprivate investment funds, and (i) New Vernon
Partners LLC (“NVP”), a firm managed by Steven Staphich operates the private investment funds
advised by NVIM. NV-WM also provides analysis talBwin & Lyons Capital Markets, LLC
(“BLCM"), a separate investment management firmchhoperates a family of private investment funds.
Members of the Shapiro family have significant ovehép interests in Baldwin & Lyons, Inc._(“B&L"), a
property and casualty insurer that is the parempamy of BLCM.
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NVCH II, which holds a 33% interest in NV-WM, is financial services holding company that
beneficially owns both the General Partner’s anditad Partner’s interests in New Vernon Advisers LP
an investment management firm that advises seyenate investment funds and is registered as an
investment adviser with the SEC. Daniel Shapitey&n Shapiro and their father, Nathan Shapiro, are
also minority owners of NVCH Il. However, NV-WM dnits personnel have no direct day-to-day
involvement in the business and operations of thercsubsidiaries of NVCH I, other than as desatib

in the preceding paragraph.

Affiliated Brokerage. It is anticipated that SFI will act as introdugi broker for NV-WM Client
accounts. Client accounts are assessed the fg@xses and other charges imposed by the Clearing
Broker; however, SFI does not charge Clients aulutiti brokerage commissions for transactions irr thei
accounts advised by NV-WM. See “Brokerage Prastiter additional information.

Other Clients. As described above, affiliates of NV-WM act agdstment adviser to private investment
funds, and may also act as investment adviserhter @ients. Although NV-WM and its affiliates may
manage investments on behalf of a number of chenbunts, investment decisions and allocations will
not necessarily be made in parallel among all samdounts. Other accounts managed by NV-WM,
NVIM, NVP or their respective principals or affites may make investments and utilize investment
strategies that may not be made or utilized by NWHah behalf of all (or any) of its Clients, and may
take positions that are opposite those of all ones€lients. Accordingly, the various accounts ngeaa
by NV-WM, NVIM, NVP and their respective principabnd affiliates may produce results that are
materially different from those experienced by atipalar Client, and the records of any investment
management activities that NV-WM, NVIM, NVP and itheespective principals and affiliates may
engage in on behalf of other clients will not baitable to any such Client.

Other Activities of NV-WM and Related Persons NVIM and NVP are advisory affiliates of NV-WM
and advise and/or operate various private invedtfoenls. As described above, certain key persooiel
NV-WM are also members of and/or involved in theegtions of NVIM and NVP. Although these
individuals are expected to commit an appropriaeunt of their business efforts to NV-WM, they are
not required to devote all of their time to thea&§ of NV-WM or of a particular Client.

NV-WM, NVIM, NVP and their respective principals duaffiliates may engage in, invest in, participate
in or otherwise enter into other business ventofemy kind, nature or description, alone or withers,
including, without limitation, the management ofiovestment in other investment or trading accqunts
entities or vehicles, and Clients shall have natrig or to any such activities or the income oofits
derived therefrom. NV-WM may have a conflict ofarest in rendering advice to a Client because the
financial benefit to NV-WM or one of its affiliatesom managing some other client’'s account may be
greater, which could provide an incentive to fasch other account.

NV-WM, NVIM, NVP and their respective principals émaffiliates may invest and trade for their own
accounts, including in securities which are theesas or different or opposite from those tradetiedd

by NV-WM'’s Clients. As a result, NV-WM, NVIM, NVRind their respective principals and affiliates
may from time to time have proprietary investmdntsecurities in which a Client may take a position
may trade and invest simultaneously with Clientd aray take investment positions that are diffemnt
opposite from the positions taken by Clients. Asesult, conflicts of interest may arise between-NV
WM’s Clients and NV-WM, NVIM, NVP or their respeeg principals or affiliates with respect to
matters such as the allocation of investment oppdrés, purchases and sales of securities in aiome
with particular trading situations and allocatiohp&rsonnel, resources and expenses. The recérds o
trading by NV-WM, NVIM, NVP and their respectiveipcipals and affiliates will not be made available
to Clients, except to the extent required by lddowever, it is NV-WM'’s policy that the interests it$
advisory Clients must precede the interests of NMF8Vown proprietary trading on a given trading day,
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with Client transactions to be executed at the samiee or better than NV-WM'’s proprietary
transactions. In addition, trading by principatgl gpersonnel of NV-WM will be subject to NV-WM'’s

Code of Ethics and personal trading policy, as rilesd below in Code of Ethics, Participation or

Interest in Client Transactions and Personal Traglinwhich seeks to further mitigate the conflicts
described above.

CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS AND
PERSONAL TRADING

NV-WM has adopted a Code of Ethics for all supedipersons of the Firm describing its high standard
of business conduct, and fiduciary duty to itsrtie The Code of Ethics includes provisions regato

the confidentiality of client information, a proltion on insider trading, and personal securitrasling
procedures, among other things. All supervisedgrmerat NV-WM must acknowledge the terms of the
Code of Ethics annually, or as amended. NV-WM'@k or prospective Clients may request a copy of
NV-WM'’s Code of Ethics by contacting Gary Just&t7) 926-5724.

As a matter of policy, NV-WM does not cause Cliaotounts to effect transactions in which such €lien
purchases securities or other instruments fronsetis securities or other instruments to, NV-WMiter
principals or affiliates (i.e., principal tradesy, in which one of NV-WM's affiliates acts as brokier
both the Client’s account and the other party &tthnsaction (i.e., agency cross transactions).

NV-WM anticipates that, in appropriate circumsta)osonsistent with clients’ investment objectivies,
will cause Client accounts to purchase or sell sges in which NV-WM, its affiliates and/or cliesit
directly or indirectly, have a position or interes$everal Clients currently hold positions in gteck of
B&L, a property and casualty insurance company liicty Daniel Shapiro, Steven Shapiro and members
of their family also hold a substantial ownershigke. Nathan Shapiro, currently an investmentsavi
representative of NV-WM, and Steven Shapiro ar® alembers of B&L’'s board of directors, and
BLCM is a subsidiary of B&L. NV-WM provides no aide to its clients as to the advisability of
purchasing or selling B&L stock.

NV-WM'’s employees and persons associated with NV-\&id required to follow NV-WM’s Code of
Ethics. Subject to satisfying this policy and aggible laws, officers, directors and employees ¥t N
WM and its affiliates may trade for their own acotauin securities which are recommended to and/or
purchased for Clients, as described aboveQthér Financial Industry Activities and Affiliatisfi The
Code of Ethics is designed to assure that the palswansactions, activities and interests of the
employees of NV-WM will not interfere with (i) maky decisions in the best interest of advisory Géen
and (ii) implementing such decisions while at thene time allowing employees to invest for their own
accounts. The Code of Ethics requires pre-clearahcertain transactions, and requires that ttexdsts

of Client accounts be placed ahead of those of NM-8¥ployees in their personal trading. Nonetheless,
because the Code of Ethics in some circumstancesdwmermit employees to invest in the same
securities as Clients, there is a possibility #raployees might benefit from market activity bylaeft in

a security held by an employee. Employee tradinggularly monitored under the Code of Ethicsrin
effort to prevent conflicts of interest between MYM and its clients.

Trade Errors. Although they are not expected to occur fredyetrtading errors may from time to time
occur with respect to Client accounts. Such emaay include, but are not limited to, purchasesades
of the incorrect security, an incorrect order Sizeorder type (e.g., “buy” versus “sell”), executiof
orders that would contravene Client instructionguidelines, or other similar errors. Upon ideyitif) a
trade error in respect of a Client account, NV-Whdlicy is to promptly correct the error in a manne
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that places the Client in the same position héhervgould have been in had the error not occuriéus
process may involve NV-WM or its affiliated brokeealer, SFI (where the order is committed by the
broker), taking the error trade into their own agugs), at their own expense and risk. Howevemnfr
time to time, such error trades may ultimately Iteisua profit to NV-WM or SFI after their transfern
such circumstances, Clients should be aware thatA\WW or SFI (as applicable) may retain such profits
to defray their costs and risks associated witlheoting errors in Client accounts, and are notirequo
account to Clients for, or notify Clients of, anych profits that may be received in this manner.

BROKERAGE PRACTICES

Unless otherwise agreed between NV-WM and a pdatidQlient, NV-WM will require the Client to
direct brokerage to SFI, an affiliated broker-dealbich will effect all transactions for a Cliené&count
and Pershing, LLC will clear and carry the Clientiscount as Clearing Broker, except as otherwise
agreed. Clients should note that not all advisegsire their clients to direct brokerage. BecaDbkents

of NV-WM whose accounts are carried by PershingCldre required to direct brokerage to SFl, they
may be unable to achieve most favorable execufidimedr transactions.

A Client will bear any other fees and charges, sagla “ticket charge” per transaction that are isejlo

by the Clearing Broker and any regulatory fees tands that may apply to any transactions. Cuyentl
SFI does not charge additional brokerage commissiuth respect to transactions for Client accounts
advised by NV-WM. A Client may be charged a negfeti fee for special transactions and any related
fees and charges, if applicable. “Special Tramsast include sales pursuant to SEC Rules 144 and
144A, other sales of control and/or restricted gded, private placement activities, block posiiity

and related transactions, so-called “reorganizéatiiems and other similar situations. In each cdlse
relevant fee for a Special Transaction will be jled to and negotiated with the applicable Client n
later than the time of the transaction or trade.

NV-WM reserves the right to use brokers other tB&h and Pershing, LLC to execute transactions for
Client accounts under certain circumstances (inetydfor example, where another broker may have
particular industry, company-specific, geographiother expertise for particular transactions).slich
cases, the commissions payable by the Client bleatletermined by negotiation between NV-WM and
such other executing brokers, and may be highen the fees and charges described above for
transactions effected by SFI and Pershing, LLC.

Adggreqgation and Allocation of Client Orders/Investnrents NV-WM may aggregate orders for a
Client’'s account with orders for other Client acoetsu(and/or for certain NV-WM-affiliated accounts)
the same security, when consistent with NV-WM'sigddion of best execution. In such circumstances,
the participating Client accounts (and, if applieatNV-WM-affiliated accounts) will share transauti
costs equally and receive securities at a totaiaaesprice. NV-WM will retain records of the tragieler
(specifying each patrticipating account) and iteation, which will be completed prior to the entfy
the aggregated order. Completed orders will becated as specified in the initial trade orderrtiBldy
filled orders will be allocated on a pro rata bagiay exceptions will be explained on the tradeeord
ticket.
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REVIEW OF ACCOUNTS

Account Reviews NV-WM conducts periodic portfolio and accounvieavs with clients on at least an
annual basis, or more frequently as determined detvithe Client and NV-WM. Client accounts are
reviewed by Nathan Shapiro (Investment Adviser Bsgntative), Daniel Shapiro (Chief Compliance
Officer) and/or Steven Shapiro (Chief Investmentfi@®f) and other licensed staff members, as
appropriate.

Client Reporting. Clients receive all brokerage confirmations amshthly statements with respect to
their accounts. Clients also have the option tdaiobonline, electronic access to their account
information, including statements and tax documehdlitionally, at any time upon Client request, NV
WM will provide a Client with a portfolio appraisal

CLIENT REFERRALS AND OTHER COMPENSATION

NV-WM may invest Client cash balances through sweeangements to bank deposit accounts pursuant
to the Liquid Insured Deposit$ Program and, in connection therewith, NV-WM's lidfie SFI may
receive payments from Pershing, LLC for certain adstrative and/or recordkeeping services. The
amount of such payments is based upon the averagerd of Client cash balances invested through the
program, and averaged approximately 6 bps per mafrebich amounts during 2012 and approximately 6
bps per month of such amounts during 2011. In 2&E received payments with respect to Client
assets invested through the program of approxim&l,437, which represented approximately 2.8% of
SFI's total revenues for 2012, and in 2011, SFerem payments with respect to Client assets iedest
through the program of approximately $43,731, whiepresented approximately 2.8% of SFI's total
revenues for 2011. In addition, NV-WM may in theure invest Client cash balances through othdr cas
management deposit or money market products fottw@FI may receive similar payments, including in
connection with shareholder servicing, distributadrfund shares (12b-1 payments) and/or certaieroth
administrative or recordkeeping services. As alltesf these payments, SFI (and, indirectly, certai
principals of NV-WM) may receive greater revenuecannection with the investment of Client assets
through these programs than it might receive ifhsassets were invested in other cash management
alternatives that might be available to Clientdiei@s are free to direct that their cash balanmestead be
managed through investment in U.S. Treasury séesiritr investment in other money market products
that would not result in the receipt by SFI of {heyments described above. Clients may also make
arrangements to have their cash managed by perss@msities other than NV-WM.

Except as described above, NV-WM currently has tizero arrangements whereby it receives an

economic benefit from any person who is not a Glfen providing investment advice or other advisory
services to its Clients.

14



CUSTODY

NV-WM is deemed to have custody of its Clients’ dsrand securities, which are maintained at one or
more “qualified custodians,” as defined under R206(4)-2 of the Advisers Act, due to NV-WM'’s
ability to withdraw its advisory fee from Client@mnts. A “qualified custodian” generally is a kar
savings association that has deposits insuredeébWtB. Federal Deposit Insurance Corporation, &b SE
registered broker-dealer, a futures commission haarc or a foreign financial institution that holds
segregated customer assets. The Clearing Brokesntly acts as the qualified custodian for NV-WM
client accounts.

Clients should receive at least quarterly stateméotn the qualified custodian that holds and naast
the Client’'s investment assets. NV-WM urges eatien€to carefully review such statements and
compare such official custodial records to any antstatements that NV-WM may provide such Client.
NV-WM'’s statements may vary from custodial statetadmased on accounting procedures, reporting
dates or valuation methodologies of certain seesrit

INVESTMENT DISCRETION

NV-WM accepts discretionary authority to manageaheounts of its Clients. NV-WM usually receives
discretionary authority from the client at the @atsf an advisory relationship, by means of an stwent
advisory agreement which grants a power of attoinefavor of NV-WM to select the identity and
amount of any securities to be bought of sold t®idlients. In all cases, however, such discresoio
be exercised in a manner consistent with the stategtment objectives for the particular Client@mt.
Although Clients do not commonly impose limitatioos NV-WM'’s investment discretion, NV-WM
may agree, upon Client request, to specific investmestrictions or guidelines as to the typeshounts

of particular securities traded for such Clientsaunt.

VOTING CLIENT SECURITIES

As a matter of Firm policy and practice, NV-WM doeat, and does not have any authority to, vote
proxies on behalf of Clients. Clients retain thepansibility for receiving and voting proxies faryaand
all securities maintained in Client accounts.

FINANCIAL INFORMATION

NV-WM is required to provide certain financial imfation or disclosures about its financial conditio
NV-WM has no financial commitment that impairs igbility to meet contractual and fiduciary
commitments to Clients, and has not been the subjecbankruptcy proceeding.

* * *
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