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TIMBERVEST, LLC  3715 Northside Parkway Building 200, Suite 500 Atlanta, Georgia  30327  (404) 848-7500 (telephone) (404) 848-7501 (facsimile)  www.timbervest.net  
March 31, 2014  This ADV Part 2A brochure provides information about the qualifications and business practices of Timbervest, LLC.  If you have any questions about the contents of this brochure, please contact us at 404-848-7500 or shapiro@timbervest.net. The information in this brochure has not been approved or verified by the United States Securities and Exchange Commission (SEC) or by any state securities authority.  Additional information about Timbervest, LLC also is available on the SEC’s website at www.adviserinfo.sec.gov.  For further information, please contact Joel Shapiro, Chief Executive Officer, or Gordon Jones, President.  Timbervest, LLC is an SEC registered investment adviser.  Registration of an investment adviser does not imply that the company or any of its employees have any certain level of skill or training. 

 

Item 2 - Material Changes  This Brochure is prepared in the revised format required beginning in 2011.  Registered Investment Advisers are required to use this format to inform clients of the nature of advisory services provided, types of clients served, fees charged, potential conflicts of interest and other information.  The Brochure requirements include providing a Summary of Material Changes (the “Summary”) reflecting any material changes to our policies, practices, or conflicts of interest made since our last required “annual update” filing.  In the event of any material changes, this Summary is provided to all clients within 120 days of our fiscal year-end.  Our last annual update was filed on April 1, 2013.  Of course the complete Brochure is available to clients at any time upon request.  
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Item 4 - Advisory Business Timbervest, LLC (“Timbervest”) was established in 1995 as a limited liability company and is headquartered in Atlanta, Georgia.  Ironwood Capital Partners, LLC (“Ironwood”) is the sole Principal owner of Timbervest.      As of December 31, 2013, Timbervest has approximately $1.19 billion of client assets under management.  All of these assets are managed on a discretionary basis.  SERVICES OFFERED  Timbervest has two divisions.  First, in its Real Assets division, Timbervest provides professional timberland and timberland-related investment and management services.  Timbervest also provides professional investment and management services with respect to investments in environmental and ecological assets (“Crossover Assets”). Second, in 2012 Timbervest launched a new division, Timbervest Securities.  This new offering is designed to provide individual investors the opportunity to invest in the global forest products sector through separate accounts.      
Real Assets Timbervest’s primary timberland strategy is focused on opportunities and investments in timberland parcels in the United States.  Timbervest-sponsored limited partnerships and separate accounts typically focus on relatively smaller, non-contiguous timberland parcels generally in the range of 3,000 to 30,000 acres.  Timbervest seeks timberland investments (i) that are diverse by geographic locale, botanical species and age classification, (ii) that have significant biological growth and income potential, and (iii) where Timbervest perceives value opportunity from market position or changing market conditions.    Timbervest’s primary environmental and ecological asset investment strategy is focused on real property or other natural resources that have intrinsic but unrealized environmental and/or ecological value due to hydrology, function, biodiversity, habitats, topography, location, historical use, restoration potential, or other similar characteristics.  Examples of Crossover Assets are investments in wetland mitigation banks or endangered species conservation banks.  Timbervest provides investment and management services to Timbervest-sponsored limited partnerships consisting of multiple investors and to separate account clients.  Timbervest’s sponsored limited partnerships follow a predetermined strategy and are not tailored to the individual needs of any particular investor.  Timbervest’s separate accounts generally follow a strategy tailored to the needs of and approved by the separate account client.  
Timbervest Securities Leveraging the strength and breadth of Timbervest’s collective knowledge of the forest products industry, Timbervest Securities provides investors with multiple securities strategies aimed at providing exposure to the global forest products sector.  All securities in the portfolio are selected from the universe of global forest products companies and ancillary forest products companies.  More specifically, this universe includes companies which own or lease forested land and harvest the timber from such forested land for commercial use and/or firms which sell wood-based products or benefit directly from the use of wood products, including but not limited to, lumber, pulp or other processed or finished goods such as paper and packaging.  It can also include firms 
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which benefit directly from wood use such as energy companies, shipping companies and chemical companies, cellulose product companies, and machinery companies that focus on forest products and ancillary services. Investments are made in separate accounts on behalf of each individual client. 
Item 5 - Fees and Compensation   
REAL ASSETS DIVISION  Separate Accounts Timbervest typically charges separate account clients a management fee as set forth below based on the size of the separate account.  In addition, Timbervest is typically entitled to other performance-based fees, as negotiated with the separate account client.  Timbervest’s management fee schedule for separate account clients varies depending on the client mandates and other factors. The standard management fee schedule is as follows:  First $100 million     1.00% Next $100 million    0.85% Balance      Negotiable  Timbervest may, in its discretion, make exceptions to the foregoing or negotiate special fee arrangements where Timbervest deems it appropriate under the circumstances.  Timbervest may deduct management fees for separate account clients from the account of the separate account client or such management fees may be billed to the separate account clients, as Timbervest and the separate account client agree.  In either event, Timbervest collects such fees on a quarterly basis, in arrears.  If management begins after the start of a quarter, fees will be prorated 
accordingly.  Either Timbervest or the client may terminate their Investment Management Agreement at 
any time, subject to any written notice requirements in the agreement.  Any fees due to Timbervest from 
the client will be invoiced or deducted from the client’s account prior to termination.    Timbervest-Sponsored Limited Partnerships Timbervest typically charges sponsored limited partnerships a management fee.  These fees are typically in a range of 1.00% to 1.75% per year based on committed capital during the investment period and, following the investment period, either on the aggregate capital contributed or the fair market value of the managed assets.  In addition, Timbervest is typically entitled to a performance-based fee of 20% of returns after the limited partners have realized an 8.0% annualized, compounded return.  Performance-based fee arrangements are only available to clients who meet the eligibility requirements of Rule 205-3 under the Investment Advisers Act of 1940.  The minimum requirements under the rule state that the client generally is not eligible unless he/she has at least $1,000,000 under management with Timbervest or has a net worth of at least $2,000,000.  Performance-based fees are calculated and assessed in arrears, and the client should carefully review the fee calculations for accuracy.    Timbervest reserves the right to negotiate fees.  The fees that Timbervest charges are described in the management agreement between Timbervest and each of the sponsored limited partnerships it manages.    
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Timbervest typically deducts management fees for sponsored limited partnerships from the account of the sponsored limited partnerships on a quarterly basis, in arrears.   Other Fees or Expenses In addition to management fees paid to Timbervest, clients will pay other costs and expenses associated with (i) organization of a sponsored limited partnership, (ii) management of their investments and (iii) acquisition, management, and disposition of the assets.  Such costs and expenses include, but are not limited to, brokerage fees, legal fees, accounting and audit fees, consultant fees, capital expenditures, costs of improvements, and property taxes.  
TIMBERVEST SECURITIES DIVISION  Clients engaging the services of this division of Timbervest may choose between two fee arrangements.  The fee schedule below represents fees paid directly to Timbervest (the “Direct Fees”).  The Direct Fees are exclusive of all custodial and transaction costs paid to the client’s custodian, brokers or other third party consultants.  Please see Item 12 - Brokerage Practices for additional information.  The Direct Fees paid to Timbervest are also separate and distinct from the fees and expenses charged by mutual funds, ETFs (exchange traded funds) or other investment pools to their shareholders (generally including a management fee and fund expenses, as described in each fund’s prospectus or offering materials).  The client should review all fees charged by funds, brokers, Timbervest and others to fully understand the total amount of fees paid by the client for investment and financial-related services.  The Direct Fee schedule is as follows:  Up to $4,999,999   1.00% $5,000,000 to $9,999,999  0.85% Account value over $10,000,000 0.70%  Alternatively, clients may choose the Timbervest Securities Wrap Program (the “Wrap Program”), which is explained in more detail in Appendix 1.  In the Wrap Program, the custodial and transaction costs described above are bundled together with Timbervest’s fee.    Timbervest may, at its discretion, make exceptions to the foregoing or negotiate special fee arrangements where Timbervest deems it appropriate under the circumstances.  Portfolio management fees are generally payable quarterly, in arrears.  If management begins after the start of a quarter, fees will be prorated accordingly.  With client authorization and unless other arrangements are made, fees are normally debited directly from client account(s).  Either Timbervest or the client may terminate their Investment Management Agreement at any time, subject to any written notice requirements in the agreement.  Any Direct Fees due to Timbervest from the client will be invoiced or deducted from the client’s account prior to termination.   
Item 6 - Performance-Based Fees and Side by Side Management As noted in Item 5 - Fee and Compensation, Timbervest may be entitled to performance-based fees in connection with its sponsored limited partnerships and/or separate account clients.  Since Timbervest may not be entitled to performance-based fees from all sponsored limited partnerships 
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and/or separate account clients, Timbervest may encounter conflicts of interest resulting from possible incentives to favor accounts for which Timbervest receives performance-based fees.    Timbervest generally addresses this potential conflict of interest by limiting the number of clients investing in the same strategy.  In addition, Timbervest has a detailed asset allocation policy addressing the situation in which Timbervest determines that an investment is suitable for two or more clients.  Timbervest will provide this asset allocation policy upon request.  These restrictions only pertain to Real Assets Division clients, and do not pertain to Timbervest Securities clients. 
Item 7 - Types of Clients Timbervest provides investment and management services with respect to: (i) timberland and timberland related investments, (ii) Crossover Assets, and (iii) global forest product related securities.  Timbervest provides these services to sponsored limited partnerships and separate account clients.  The investors in the Timbervest-sponsored limited partnerships and the separate account clients are typically individuals, trusts, investment companies, foundations, endowments, pension plans, and other companies and entities.     The minimum investment for both Real Assets and Timbervest Securities is typically stated as $1 million, although Timbervest retains the right to accept investments below this threshold.  Regarding separate accounts investing in the Real Assets Division, while Timbervest does not impose a minimum investment threshold, it is the opinion of Timbervest that $25 million is a prudent minimum to obtain sufficient investment diversification. 
Item 8 - Methods of Analysis, Investment Strategies and Risk of Loss Timbervest’s primary timberland strategy is focused on opportunities and investments in timberland parcels located in the United States.  Timbervest-sponsored limited partnerships and separate accounts typically acquire relatively smaller timberland parcels generally in the range of 3,000 to 30,000 acres.  Timbervest seeks investments in timberland properties that are diversified by geography, timber species, timber age, and land characteristics, and where Timbervest perceives value opportunities from market position or changing market conditions.    With respect to timberland Real Assets, the material risks generally involve the following:  

• general risks associated with investing in real estate, including adverse changes to national or international economic conditions, adverse local market conditions, financial condition of buyers and sellers of properties, changes in real estate tax rates and other operating expenses, changes in environmental laws or regulations, governmental rules or fiscal policies, energy and supply shortages, changes in the relative popularity of various types of real estate properties as investment alternatives, acts of God, acts of war and terrorist activity, and uninsured losses;  
• the cyclical nature of the forest products industry;  
• the highly competitive nature of the forest products industry in terms of price and quality;  
• potential limitations on the ability to harvest timber, including weather conditions, timber growth cycles, access limitations; regulatory requirements associated with the 
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protection of wildlife, wetlands and other water resources; and damage by fire, insect infestation, disease, wind, prolonged drought, and other natural disasters;  
• the applicability of federal and state environmental regulations, violations of which may result in civil penalties, remediation expenses, potential injunctions, cease and desist orders, and criminal penalties;  
• governmental regulations relating to land use and zoning which could have the effect of restricting or curtailing certain uses of existing properties or structures or requiring that such properties or structures be altered;  
• the valuation of timberland investments being based on inputs or data deemed to be Level 3 inputs by Accounting Standards Codification Topic 820, Fair Value Measurements and Disclosures issues by the Financial Accounting Standards Board, and requiring significant judgment of management;  
• the potential for Unrelated Business Taxable Income for tax-exempt partners;  
• risks associated with the potential use of leverage;  
• the identification of suitable investments that meet the limited partnership’s or separate account’s investment criteria and overall strategy; and  
• the illiquidity of investments in timberland assets.  Timbervest’s primary Crossover Assets investment strategy is focused on real property or other natural resources that have intrinsic environmental and/or ecological value due to hydrology, function, biodiversity, habitats, topography, location, historical use, restoration potential, or other similar characteristics.  The primary investment focus under Timbervest’s Crossover Assets investment strategy is investments in wetland and stream mitigation banks and habitat conservation banks and projects.  The secondary investment focus is investments in other environmental markets.  With respect to investments in Crossover Assets, the material risks generally involve:  

• general risks associated with investing in real estate, including adverse changes to national or international economic conditions, adverse local market conditions, financial condition of buyers and sellers of properties, changes in real estate tax rates and other operating expenses, changes in environmental laws or regulations, governmental rules or fiscal policies, energy and supply shortages, changes in the relative popularity of various types of real estate properties as investment alternatives, acts of God, acts of war and terrorist activity, and uninsured losses;  
• governmental regulations relating to land use, zoning, and the environment which could have the effect of restricting or curtailing certain uses of existing properties or structures or requiring that such properties or structures be altered;  
• the valuation of Crossover Assets being based on inputs or data deemed to be Level 3 inputs by Accounting Standards Codification Topic 820, Fair Value Measurements and 
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Disclosures issues by the Financial Accounting Standards Board, and requiring significant judgment of management;  
• the potential for Unrelated Business Taxable Income for tax-exempt partners;  
• risks associated with the potential use of leverage;  
• the identification of suitable investments that meet a limited partnership or separate account’s investment criteria and overall strategy; and  
• the illiquidity of investments in Crossover Assets.    In addition, with respect to Crossover Assets, more investment-specific material risks include:  
• the risk associated with the project being approved by the applicable regulatory agencies and meeting success criteria;  
• the risk associated with the amount, quality and reliability of data regarding the market;  
• the risk associated with the regulatory agencies governing the area in which the project operates or specific regulations applicable to such area;  
• the risk associated with the operating partners providing environmental consulting, engineering and construction, and marketing and sales activities for the project; and  
• the relative risk associated with (i) the projected timing and complexity associated with the design and execution of the restoration plan for the project, and (ii) the ecological and environmental complexity of the project.  Timbervest’s primary investment strategy for Timbervest Securities is aimed at providing exposure to the global forest products sector.  Securities in the portfolio will include global forest products companies, such as those in the lumber, pulp, or paper and packaging industries, and ancillary forest products companies, such as energy and chemical companies and machinery companies focused on forest products and ancillary services.    With respect to investment in Timbervest Securities, the following risks should be considered:  

Management Risks.  While Timbervest manages client investment portfolios based on Timbervest’s experience, research and proprietary methods, the value of client investment portfolios will change daily based on the performance of the underlying securities in which they are invested.  Accordingly, client investment portfolios are subject to the risk that Timbervest allocates assets to asset classes that are adversely affected by unanticipated market movements, and the risk that Timbervest’s specific investment choices could underperform their relevant indexes.    
Concentrated Positions Risks.  Timbervest Securities will invest client assets in securities in the global forest products sector.  While Timbervest will seek diversification within this sector, investments will nevertheless be concentrated in securities that are all connected to the timber industry.  Any downturn in the timber industry may therefore adversely impact such investments.  
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Equity Market Risks.  Timbervest may invest portions of client assets directly into equity investments, primarily stocks, or into pooled investment funds that invest in the stock market.  As noted above, while pooled investments have diversified portfolios that may make them less risky than investments in individual securities, funds that invest in stocks and other equity securities are nevertheless subject to the risks of the stock market.  These risks include, without limitation, the risks that stock values will decline due to daily fluctuations in the markets, and that stock values will decline over longer periods (e.g., bear markets) due to general market declines in the stock prices for all companies, regardless of any individual security’s prospects.     
Fixed Income Risks.  Timbervest may invest portions of client assets directly into fixed income instruments, such as bonds and notes, or may invest in pooled investment funds that invest in bonds and notes.  Such investment is almost always limited to money market investments, which are primarily used as a temporary holding place as funds are being invested.  While investing in fixed income instruments, either directly or through pooled investment funds, is generally less volatile than investing in stock (equity) markets, fixed income investments nevertheless are subject to risks.  These risks include, without limitation, interest rate risks (risks that changes in interest rates will devalue the investments), credit risks (risks of default by borrowers), or maturity risk (risks that bonds or notes will change value from the time of issuance to maturity).    
Foreign Securities Risks.  Timbervest may invest portions of client assets directly in international securities.  While foreign investments are important to the diversification of client investment portfolios, they carry risks that may be different from U.S. investments.  For example, foreign investments may not be subject to uniform audit, financial reporting or disclosure standards, practices or requirements comparable to those found in the U.S.  Foreign investments are also subject to foreign withholding taxes and the risk of adverse changes in investment or exchange control regulations.  Finally, foreign investments may involve currency risk, which is the risk that the value of the foreign security will decrease due to changes in the relative value of the U.S. dollar and the security’s underlying foreign currency.  As with all investments, there are inherent risks associated with investing in Real Assets or Timbervest Securities investments, including possible loss of principal.  Different types of investments involve varying degrees of risk, and there can be no assurance that any specific investment will either be suitable or profitable for a client or prospective client’s investment portfolio.  In addition to risks described above, please see the more detailed discussion of risks set forth in the private placement memorandum for the applicable Timbervest investment product.  Investment in a Timbervest-sponsored limited partnership or separate account entails a high degree of risk and is suitable only for sophisticated investors for whom an investment in a Timbervest-sponsored limited partnership or separate account does not represent a complete investment program and who fully understand and are capable of bearing the risks of such an investment and the loss of all or a substantial part of such investment.   
Item 9 - Disciplinary Information As a registered investment adviser, we are required to disclose all material facts regarding any legal or disciplinary events that would be material to your evaluation of Timbervest or Timbervest’s management.  On September 24, 2013,  the Securities and Exchange Commission entered an Order Instituting Administrative and Cease-and-Desist Proceedings against Timbervest and its management personnel Joel B. Shapiro, Walter W. Boden, III, Donald D. Zell, Jr., and Gordon Jones II 
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(collectively, the “Principals”).  The order alleges that in 2006 and 2007, Timbervest served as investment adviser to a single-client investment fund (the "Fund") holding private pension plan assets.  Timbervest and its Principals are alleged to have engaged in the unauthorized sale of certain of the Fund's assets to an affiliated Timbervest fund through the use of a third party “middleman” thereby constituting a prohibited use of the assets of both funds.  The Principals are also alleged to have received unauthorized and undisclosed real estate commissions in connection with the sale of certain assets of the Fund constituting a further prohibited use of the Fund’s assets. Based on the foregoing, the SEC has alleged that Timbervest and its Principals violated Section 206(1) and 206(2) of the Advisers Act. Timbervest and its Principals deny the allegations.  Resolution of this matter is pending an administrative hearing. 
Item 10 - Other Financial Industry Activities and Affiliations Timbervest is not registered and does not have any pending applications to register as a securities broker-dealer, a futures commission merchant, commodity pool operator, or commodity trading advisor.  Timbervest does not have any arrangements that are material to our advisory business or our clients with a related person who is a broker-dealer, investment company, other investment adviser, financial planning firm, futures commission merchant, commodity pool operator, commodity trading advisor, banking or thrift institution, accounting firm, law firm, insurance company or agency, pension consultant, real estate broker, or dealer.    Timbervest does employ attorneys in its legal department, as well as accountants in its accounting department, but does not believe that these relationships present any material conflict of interest for our clients.  In addition, an affiliate of Timbervest acts as the general partner of all Timbervest sponsored limited partnerships, but Timbervest does not believe that this relationship presents any material conflict of interest for our clients.  Timbervest does not recommend or select other investment advisers for our clients. 
Item 11 - Code of Ethics  Code of Ethics and Personal Trading Timbervest has adopted a Code of Ethics (“the Code”), the full text of which is available to you upon request.  Timbervest’s Code has several goals.  First, the Code is designed to assist Timbervest in complying with applicable laws and regulations governing its investment advisory business.  Under the Investment Advisers Act of 1940, Timbervest owes fiduciary duties to its clients.  Pursuant to these fiduciary duties, the Code requires persons associated with Timbervest (managers, officers and employees) to act with honesty, good faith and fair dealing in working with clients.  In addition, the Code prohibits such associated persons from trading or otherwise acting on insider information.  Next, the Code sets forth guidelines for professional standards for Timbervest’s associated persons.  Under the Code’s Professional Standards, Timbervest expects its associated persons to put the interests of its clients first, ahead of personal interests.  In this regard, Timbervest associated persons are not to take inappropriate advantage of their positions in relation to Timbervest clients.   Third, the Code sets forth policies and procedures to monitor and review the personal trading activities of associated persons.  From time to time, Timbervest’s associated persons may invest in the same securities recommended to clients.  Under its Code, Timbervest has adopted procedures 
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designed to reduce or eliminate conflicts of interest that this could potentially cause.  The Code’s personal trading policies include procedures for limitations on personal securities transactions of associated persons, reporting and review of trading by access persons and pre-clearance of certain types of personal trading activities.  These policies are designed to discourage and prohibit personal trading that would disadvantage clients.  The Code also provides for disciplinary action as appropriate for violations.    Participation or Interest in Client Transactions   As outlined above, Timbervest has adopted procedures to protect client interests when its associated persons invest in the same securities as those selected for or recommended to clients.  In the event of any identified potential trading conflicts of interest, Timbervest’s goal is to place client interests first.   Consistent with the foregoing, Timbervest maintains policies regarding participation in initial public offerings (IPOs) and private placements to comply with applicable laws and avoid conflicts with client transactions.  If a Timbervest associated person wishes to participate in an IPO or invest in a private placement, he or she must submit a pre-clearance request and obtain the approval of the Chief Compliance Officer.     Timbervest’s principals (generally through Timbervest’s parent company, Ironwood Capital Partners, LLC) invest in all Timbervest sponsored limited partnerships as a limited partner.  Through this arrangement, Timbervest invests in all Timbervest sponsored limited partnerships on the same terms and conditions as all other limited partners, with the exception that it does not pay management fees.  In addition, an affiliate of Timbervest acts as the general partner of all Timbervest sponsored limited partnerships.   
Item 12 - Brokerage Practices  The following disclosures apply to investments in the Timbervest Securities division of Timbervest.  Best Execution and Benefits of Brokerage Selection When given discretion to select the brokerage firm that will execute orders in client accounts, Timbervest seeks “best execution” for client trades, which is a combination of a number of factors, including, without limitation, quality of execution, services provided and commission rates.  Therefore, Timbervest may use or recommend the use of brokers who do not charge the lowest available commission in the recognition of research and securities transaction services, or quality of execution.  Research services received with transactions may include proprietary or third party research (or any combination), and may be used in servicing any or all of Timbervest’s clients.  Therefore, research services received may not be used for the account for which the particular transaction was effected.    Additionally, Timbervest may recommend that clients establish brokerage accounts with JPMorgan Chase & Co. (“JPM”), a FINRA registered broker-dealer, member SIPC, to maintain custody of clients’ assets.  Timbervest may also effect trades for client accounts at JPM, or may in some instances, consistent with Timbervest’s duty of best execution and specific agreement with each client, elect to execute trades elsewhere.  Although Timbervest may recommend that clients establish accounts at JPM, it is ultimately the client’s decision to custody assets with JPM.  Timbervest is independently owned and operated and is not affiliated with JPM.  
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JPM provides Timbervest with access to its institutional trading and custody services, which are typically not available to JPM retail investors.  These services generally are available to independent investment advisors on an unsolicited basis, at no charge to them so long as Timbervest maintains a pre-established minimum amount of client assets in accounts at JPM.  Because Timbervest does not use client commissions to pay for research or other products or services, and does not otherwise receive any benefits based directly on client transactions, Timbervest does not consider its participation in JPM’s program to represent a soft dollar arrangement.  JPM’s brokerage services include the execution of securities transactions, custody, research,  and access to mutual funds and other investments that are otherwise generally available only to institutional investors or would require a significantly higher minimum initial investment.  For Timbervest client accounts maintained in its custody, JPM generally does not charge separately for custody services but is compensated by account holders through commissions and other transaction-related or asset-based fees for securities trades that are executed through JPM or that settle into JPM accounts.  JPM also makes available to Timbervest other products and services that benefit Timbervest but may not directly benefit its clients’ accounts.  Many of these products and services may be used to service all or some substantial number of Timbervest accounts, including accounts not maintained at JPM.  JPM’s products and services that assist Timbervest in managing and administering clients’ accounts include software and other technology that (i) provide access to client account data (such as trade confirmations and account statements); (ii) facilitate trade execution and allocate aggregated trade orders for multiple client accounts; (iii) provide research, pricing and other market data; (iv) facilitate payment of Timbervest’s fees from its clients’ accounts; and (v) assist with back-office functions, recordkeeping and client reporting.  JPM also offers other services intended to help Timbervest manage and further develop its business enterprise.  These services may include: (i) compliance, legal and business consulting; (ii) publications and conferences on practice management and business succession; and (iii) access to employee benefits providers, human capital consultants and insurance providers.  JPM may make available, arrange and/or pay third-party vendors for the types of services rendered to Timbervest.  JPM may discount or waive fees it would otherwise charge for some of these services or pay all or a part of the fees of a third-party providing these services to Timbervest.  JPM may also provide other benefits such as educational events or occasional business entertainment of Timbervest personnel.  In evaluating whether to recommend that clients custody their assets at JPM, Timbervest may take into account the availability of some of the foregoing products and services and other arrangements as part of the total mix of factors it considers and not solely on the nature, cost or quality of custody and brokerage services provided by JPM, which may create a potential conflict of interest.  Directed Brokerage Clients may direct Timbervest to use a particular broker for custodial or transaction services on behalf of the client’s portfolio.  In directed brokerage arrangements, the client is responsible for negotiating the commission rates and other fees to be paid to the broker.  Accordingly, a client who directs brokerage should consider whether such designation may result in certain costs or disadvantages to the client, either because the client may pay higher commissions or obtain less favorable execution, or the designation limits the investment options available to the client.  The arrangement that Timbervest has with JPM is designed to maximize efficiency and to be cost effective.  By directing brokerage arrangements, the client acknowledges that these economies of scale and levels of efficiency are generally compromised when alternative brokers are used.  While 
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every effort is made to treat clients fairly over time, the fact that a client chooses to use the brokerage and/or custodial services of these alternative service providers may in fact result in a certain degree of delay in executing trades for their account(s) and otherwise adversely affect management of their account(s).  By directing Timbervest to use a specific broker or dealer, clients who are subject to ERISA confirm and agree with Timbervest that they have the authority to make the direction, that there are no provisions in any client or plan document which are inconsistent with the direction, that the brokerage and other goods and services provided by the broker or dealer through the brokerage transactions are provided solely to and for the benefit of the client’s plan, plan participants and their beneficiaries, that the amount paid for the brokerage and other services have been determined by the client and the plan to be reasonable, that any expenses paid by the broker on behalf of the plan are expenses that the plan would otherwise be obligated to pay, and that the specific broker or dealer is not a party in interest of the client or the plan as defined under applicable ERISA regulations.  
Item 13 - Review of Accounts  Real Assets Division Accounts Timbervest conducts reviews of client accounts on a quarterly basis.  Timbervest management reviews and values each investment in each Timbervest-sponsored limited partnership and separate account on a quarterly basis.  Timbervest provides financial statements, quarterly reports and investor statements to each investor in writing on a quarterly basis.   For investors in a Timbervest sponsored limited partnership, the investor statements contain a breakdown of each investor’s capital account, including committed capital, called capital and uncalled capital, as well as the investor’s percentage interest in the particular limited partnership.  An independent accounting firm prepares audited financial statements which Timbervest delivers in writing to each investor in a Timbervest sponsored limited partnership and separate account on an annual basis.  In addition, Timbervest conducts formal annual meetings of the limited partners in its sponsored limited partnerships, as well as of the appointed advisory committee of each sponsored limited partnership.  During these annual meetings, Timbervest discusses partnership investments and values in detail. Timbervest conducts annual meetings with its separate account clients on a less formal basis to discuss investments, values, and related matters.    Timbervest Securities Division Accounts Portfolios are reviewed at least quarterly, but may be reviewed more often if requested by the client, upon receipt of information material to the management of the portfolio, or at any time such review is deemed necessary or advisable by Timbervest.  These factors may include, but are not limited to, the following:  change in general client circumstances (marriage, divorce, retirement); or economic, political or market conditions.  Joel Shapiro, Timbervest’s Chief Executive Officer, reviews all accounts.     Account custodians are responsible for providing monthly or quarterly account statements which reflect the positions (and current pricing) in each account as well as transactions in each account, including fees paid from an account.  Account custodians also provide prompt confirmation of all trading activity, and year-end tax statements, such as 1099 forms.  In addition, Timbervest provides at least a quarterly report for each managed portfolio.  This written report normally includes a summary of portfolio holdings and performance results.  Additional reports are available at the request of the client.   
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Item 14 - Client Referrals and Other Compensation  Timbervest’s clients are its sponsored limited partnerships and separate account clients, and Timbervest does not compensate third parties for referrals of these clients.  Timbervest generally does not compensate third parties for referring the limited partners who invest in the sponsored limited partnerships except for an arrangement with a timberland consultant based in Denmark.  Timbervest has paid the Danish consultant for referrals of certain Denmark-domiciled limited partners that invested in the sponsored limited partnerships.  Timbervest compensates the Danish consultant with 25% of the management fees attributable to those limited partners.  Timbervest bears sole responsibility for paying such referral fees.  Timbervest expects that this Danish consultant may continue to make referrals in the future that would result in Timbervest paying a referral fee to the consultant. 
Item 15 - Custody  With respect to Real Assets Division clients, Timbervest typically maintains custody of certain client funds prior to investment and following disposition prior to distribution back to the investors.  Timbervest deposits these funds with banks that are qualified custodians.    Timbervest’s separate account clients, whether in Real Assets or Timbervest Securities, will receive account statements directly from the qualified custodian with whom these funds are deposited.  Timbervest’s separate account clients should carefully review the statements they receive from the qualified custodian.  Timbervest’s separate account clients receive quarterly reports directly from Timbervest.  Clients are urged to compare the quarterly reports received from Timbervest to those received from the qualified custodian. 
Item 16 - Investment Discretion  As described above under Item 4 - Advisory Business, Timbervest manages separate account portfolios and Timbervest-sponsored limited partnerships on a discretionary basis.  This means that Timbervest will execute trades without specific consent from the client for each transaction.  For discretionary accounts, a Limited Power of Attorney (“LPOA”) or other appropriate agreement is executed by the client, giving Timbervest the authority to carry out various activities in the account, generally including the following:  trade execution; the ability to request checks on behalf of the client; and, the withdrawal of advisory fees directly from the account. Timbervest then directs investment of the client’s portfolio using its discretionary authority.  The client may limit the terms of the LPOA to the extent consistent with the client’s investment advisory agreement with Timbervest and the requirements of the client’s custodian.  The discretionary relationship is further described in the agreement between Timbervest and the client.  
Item 17 - Voting Client Securities  As a policy and in accordance with Timbervest’s client agreement, Timbervest does not vote proxies related to securities held in client accounts.  The custodian of the account will normally provide proxy materials directly to the client.  Clients may contact Timbervest with questions relating to proxy procedures and proposals; however, Timbervest generally does not research particular proxy proposals.  
Item 18 - Financial Information  Timbervest is not required to provide our firm’s balance sheet for our most recent fiscal year because we do not require or solicit (1) prepayment of more than $1,200 in fees from any of our clients or (ii) advance payment of any type of client fees that cover a period of six months or more.    
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Timbervest maintains a line of credit for working capital purposes, but Timbervest does not believe that this is a financial commitment that impairs its ability to meet its contractual and fiduciary commitments to its clients.  Timbervest has never been the subject of any bankruptcy proceeding.     



 Set forth below is the Summary of Material Changes for Timbervest, LLC:    
Date of Change Description of Item   October  2013 Timbervest added disclosures to Item 9 – Disciplinary Informationregarding its receipt of an Order Instituting Administrative and Cease-and-Desist Proceedings against Timbervest and its management personnel, Joel B. Shapiro, Walter W. Boden, III, Donald D. Zell, Jr. and Gordon Jones. The order alleges that in 2006 and 2007, Timbervest served as investment adviser to a single-client investment fund (the "Fund") holding private pension plan assets.  Timbervest and its Principals are alleged to have engaged in the unauthorized sale of certain of the Fund's assets to an affiliated Timbervest fund through the use of a third party “middleman” thereby constituting a prohibited use of the assets of both funds.  The Principals are also alleged to have received unauthorized and undisclosed real estate commissions in connection with the sale of certain assets of the Fund constituting a further prohibited use of the Fund’s assets. Based on the foregoing, the SEC has alleged that Timbervest and its Principals violated Section 206(1) and 206(2) of the Advisers Act. Timbervest and its Principals deny the allegations.  Resolution of this matter is pending an administrative hearing.                           


