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This brochure provides information about the qualifications and business practices of VTL
Associates, LLC. If you have any questions about ¢hcontents of this brochure, please
contact us at (215) 854-8181 or mgompers@vtlassaeiscom. The information in this
brochure has not been approved or verified by the bited States Securities and Exchange
Commission (“SEC”) or by any state securities authaty.

Additional information about VTL Associates, LLC also is available on the SEC’s web site
at www.adviserinfo.sec.qgov

VTL Associates, LLC is a registered investment adii Registration does not imply a certain
level of skill or training.
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MATERIAL CHANGES

The following summary of material changes to VTLsAsiates, LLC’s (“VTL’S”) Form ADV
Part 2 Brochure (“Brochure”) includes a summarynaterial changes made since the last annual
update of the Brochure, dated April 1, 2013.

» Descriptions of the new Revenue-Weighted Ultra @evid IndeX and RevenueShares
Ultra Dividend Fund have been added to the Brochure
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ADVISORY BUSINESS

VTL is an investment advisory firm registered wikle SEC under the Investment Advisers Act
of 1940, as amended (the “Advisers Act”), and hesnbin business since 2004. VTL currently
provides three categories of investment advisomnyices: (1) asset allocation and
recommendation of investment advisers servicesar{jlternative weight equity index
investment program consisting of VTL's Revenue-\Vtédgl Large-Cap IndéX (“RWLCI"),
Revenue-Weighted Mid-Cap Indé%(“RWMCI”), Revenue-Weighted Small-Cap Ind&x
("RWSCI”), Revenue-Weighted Financials Sector Indegvenue-Weighted ADR Index,
Revenue-Weighted Navellier Overall A-100 Index &®l/enue-Weighted Ultra Dividend
IndexX™ (collectively, the “Revenue Weighted Indexes” atdtel portfolio(s)”), over which
VTL has discretionary authority to decide whichwg@ees to purchase and sell within the
program’s portfolios (collectively, “Revenue WeightProgram” or “Revenue Weighted
Portfolio(s)”), and (3) advisory services to segenies of the RevenueShares ETF Trust (the
“ETF Trust”), an investment company registered wht SEC. In certain cases, VTL and/or
Index Management Solutions, LLC (“IMS”), a Pennsylia Limited Liability Company that is a
wholly owned subsidiary of VTL, may be hired by #mer investment adviser to provide sub-
advisory services to an account or a portion ad@ount in accordance with the Revenue
Weighted Program. In such capacity, VTL and/or I8 generally provide the same services
to clients in their capacity as sub-advisers ag fitevide to clients in their capacity as
investment adviser/sub-adviser in the Revenue WeigRrogram.

VTL is organized as a Pennsylvania limited liagitbmpany (LLC). Vincent T. Lowry owns a
majority interest in VTL.

Asset Allocation and Recommendation of Investment dvisers Services

With respect to VTL'’s asset allocation and recomdagion of investment advisers services,
VTL'’s services involve identifying the client’s iegtment objectives and restrictions, and
recommending and allocating assets to investmamsexs that VTL determines can best
achieve those objectives and restrictions. Facdwonsidered in making these determinations
include each investment adviser’'s management stiat account size, risk tolerance and
reporting requirements. VTL’s advice or recommeiahet to its clients may include investment
of clients’ assets into VTL's Revenue Weighted Paog for which VTL waives its
compensation.

VTL provides the following investment advisory siees to its clients: (i) assists in developing
investment policy; (i) creates and implements tallecation strategy; (iii) advises with respect
to the recommendation of investment advisers;gioyides on-going analysis, review and
evaluation of the investment advisers; (v) providesithly and quarterly reports to its clients;
and (vi) evaluates and reviews the compositioretdcded portfolios.

In some cases VTL has discretionary authority temeine the allocation of assets among the
investment advisers the client has selected addéot the reallocation of assets as appropriate.
In other cases, VTL provides clients with adviceluding recommendations of investment
advisers and the client selects the investmensadwand the asset allocation among the
investment advisers. VTL does not provide daydg-dortfolio management services through
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this program. Those services are to be undertbkehe investment advisers selected by the
client pursuant to VTL’'s recommendations.

VTL has contact with the client on a regular basiseview the client’s circumstances and
determines if any significant changes have occunigidh need to be communicated to any
investment adviser. VTL regularly monitors and esvs client accounts that are managed by the
investment advisers to ensure adherence to thegliavestment policies.

VTL may provide statistical research and perforneabased analysis of current and potential
investment advisors, including VTL’s own servicdfered through its Revenue Weighted
Program, for which VTL may receive compensation.

Clients should refer to the disclosure documentsri(FADV Part 2A Brochure or other
disclosure documents in lieu of a Part 2A Brochofedach selected investment adviser for
details on the advisory services offered by eagastment adviser. When appropriate, VTL
may recommend the reallocation of a client’s asieta any existing investment adviser(s) to
any other existing or new investment adviser(spdiny the client. If VTL has discretionary
authority over the client’s account, VTL may reahe the client’s assets among the existing
investment advisers and/or select new investmenseis in accordance with the client’s
investment objectives. VTL continually monitors iaNestment advisers who provide clients
with investment advisory services.

Certain advisers that VTL may recommend to clieftiss recommendation of investment
advisers services may also invest (or cause theits to invest) from time to time in certain
exchange-traded funds (“ETFs”) for whom VTL serassnvestment adviser. VTL may or may
not be aware of such investments — whether cuyantthe past or in the future — but may
receive advisory fees from such investments. Eopgses of making recommendations of
investment advisers to its clients, however, VTlesloot consider any investments by such
investment advisers or their clients in ETFs maddgeVTL. VTL will use reasonable efforts
to identify such investments from publicly avaikalilings and will disclose such investments to
its clients as part of its investment adviser rec@mdation.

Revenue Weighted Program

With respect to VTL’'s Revenue Weighted Program, \Ofters clients model portfolios based
on widely followed market indexes (“related benchknadex,” and collectively, “related
benchmark indexes”) (or a subset of a widely foownarket index in the case of the Revenue-
Weighted Ultra Dividend Indé¥), re-weighted based on quantitative factors wigoal of
outperforming the corresponding related benchmadkex. There is no guarantee that this goal
will be achieved.

VTL has developed and currently manages and o$iren model portfolios within the Revenue
Weighted Program, with each based upon differenttark equity indexes (or a subset of a
benchmark equity index in the case of the Revenedghited Ultra Dividend Indé¥), as
described below. The process begins by identifgggity indexes that are used as benchmarks
against which the performance of various equitytfpios are measured. The universe of
companies underlying the related benchmark indéotea subset of the universe of companies
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underlying the related benchmark index in the cdsbe Revenue-Weighted Ultra Dividend
Index'™), which, except for the Navellier Overall A-10GiBx, are capitalization weighted, are
re-weighted by Standard & Poo?'§'S&P”) utilizing a proprietary methodology andgmesses
whereby annualized revenues of each constituenpanynunderlying each of the related
benchmark indexes (or a subset of the related lbegdhindex in the case of the Revenue-
Weighted Ultra Dividend Indé¥)) are used to initially construct the Revenue WesidhHndexes
and to continually manage the investment, reinvestirand rebalancing of assets held within
VTL’'s Revenue Weighted Portfolios in tracking thdsdexes.

The Revenue Weighted Indexes used in the Revenight®¥d Program include the following:

1)

2)

3)

4)

5)

VTL's Revenue-Weighted Large-Cap Ind¥x“RWLCI") is a model portfolio based on
the S&P 5008 Index, which is an index that includes a represtare sample of 500
leading companies in leading industries of the l@c®@nomy focusing on the large-cap
segment of the market, with over 80% coverage & Equities. VTL uses the S&P 500
Index as the benchmark index against which theop@nce of VTL's RWLCI model
portfolio and a client’s account are measured.

VTL's Revenue-Weighted Mid-Cap Ind&% (“RWMCI") is a model portfolio based on
the S&P MidCap 400™ Index, which is an index tisatvidely used for mid-sized
companies and covers approximately 7% of the W8ities market. VTL uses the S&P
MidCap 400™ Index as the benchmark index againgtiwtime performance of VTL’s
RWMCI model portfolio and a client’s account areasgred.

VTL's Revenue-Weighted Small-Cap Ind&(“RWSCI") is a model portfolio based on
the S&P SmallCap 600™ Index, which is designedet@ib efficient portfolio of
companies that meet specific inclusion criterig@nsure that they are investable and
financially viable and covers approximately 3% lué U.S. equities market. VTL uses the
S&P SmallCap 600™ Index as the benchmark indexhagaihich the performance of
VTL's RWSCI model portfolio and a client’s accoware measured.

VTL’'s Revenue-Weighted Financials Sector Index madel portfolio based on the S&P
500° Financials Index, which is a stock market indempoised of large cap companies
that S&P deems to be part of the Financials sexfttre United States economy, using
the Global Industry Classification Standard. i isubset of the S&P 580ndex and
includes companies involved in activities suchbasiking; mortgage finance; consumer
finance; specialized finance; investment banking) lamokerage; asset management and
custody; corporate lending; insurance; financiaestment; and real estate, including real
estate investment trusts (“REITs"). VTL uses t8PS0(° Financials Index as the
benchmark index against which the performance di'¥'Revenue-Weighted Financials
Sector Index model portfolio and a client’s accoanmg measured.

VTL’s Revenue-Weighted ADR Index is a model porddlased on the S&P ADR
Index, which is a U.S. dollar denominated versibthe S&P Global 1200 Ex U.S. Index
and is based on the non-U.S. stocks of the S&P &b H00. American Depositary
Receipts (“ADRSs") are certificates that represebt &. dollar denominated equity
ownership in a foreign company and offer U.S. ineesthe same economic benefits
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6)

7)

enjoyed by the shareholders of that company. TYgicADRs are listed and traded on
U.S. exchanges and trade in U.S. dollars justdikgother U.S.-domiciled security.
Since not all foreign companies offer ADR prograthe, S&P ADR Index is made up of
those companies from the S&P Global 1200 that naakedable ADRs that are offered or
listed on a U.S. exchange, global shares or, icéilse of Canadian equities, ordinary
shares, all of which are traded on a U.S. exchavile.uses the S&P ADR Index as the
benchmark index against which the performance di'¢¥'Revenue-Weighted ADR
Index model portfolio and a client’s account areameged.

VTL’s Revenue-Weighted Navellier Overall A-100 Inxds a model portfolio based on
the Navellier Overall A-100 Index, which is an irdmnstructed from companies that
are traded on the New York Stock Exchange, Nastlack¥&xchange or American Stock
Exchange that have over 2,500 shares traded dailipsing price over $1, and
companies that have been public for at least oae yéis universe of companies is
narrowed through a combination of quantitative amdlamental screens to select the top
100 of the total universe. This is accomplishednyylementing a multi-factor model that
encompasses nine factors, one of which is quaktataased and eight that are
fundamental. The quantitative factor begins wittoenputer-driven analysis based on
Modern Portfolio Theory. The Index calculates redv@lpha) and risk (standard
deviation) characteristics for the universe of appnately 4,800 stocks. Trailing 52-
week “alphas” (measure of return independent ohtheket) are divided by trailing 52-
week “standard deviations” (measure of volatilityrisk) to create a “reward/risk” ratio.
This factor has the highest weight in the Navel@serall A-100 Index. The Navellier
Overall A-100 Index then calculates the followingndlamental factors:

. Sales Growth

. Operating Margin Growth
. EPS Growth

. Earnings Revisions

. Earnings Surprise

. Earnings Momentum

. Return of Equity

. Free Cash Flow

O~NO OIS WN P

All eight fundamental factors are equally weighéed combined with the Quantitative
Score. Each stock in this universe is percentiked and the top 100 stocks of the total
universe comprise the final Navellier Overall A-1@dex. Navellier is not affiliated

with VTL. VTL uses the Navellier Overall A-100 led as the benchmark index against
which the performance of VTL's Revenue-Weighted &lber Overall A-100 Index
model portfolio and a client’'s account are measurBlde Revenue-Weighted Navellier
Overall A-100 Index is subject to a cap of 7% oy ane component security’s
weighting.

VTL's Revenue-Weighted Ultra Dividend Indé%is a model portfolio based on a subset
of the S&P 908 Index. The S&P 900Index combines the S&P 500ndex and S&P
MidCap® 400 Index to form an investable benchmark forlange-mid cap universe of
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the U.S. equity market. The Revenue-Weighted Wiradend IndeX" is constructed

by identifying the top 60 securities from the S&509 Index with the highest average of
the 1-year trailing dividend yields for the curreutarter and each of the past three
quarters (excluding securities that have issugzeaial dividend over that time period),
which are then re-weighted according to the revesaraed by the companies, subject to
a maximum 5% per company weighting. VTL uses the 900" Index as the
benchmark index against which the performance di'¥'Revenue-Weighted Ultra
Dividend Index" model portfolio and a client’s account are measured

VTL has provided and will continually provide itgents, sub-adviser(s), and affiliates, in a
timely manner, all data and information needednuee consistent and continual adherence
with the client’s stated investment objectives &d.’s investment strategies and processes in
connection with the establishment, ongoing managgnaed administration of each client
account placed under VTL'’s supervision.

“Standard & Poor'®’, “S&P®”, “S&P 500", “S&P MidCap 400M”, “S&P SmallCap 600"

and “S&P 906 Index” are trademarks of the McGraw-Hill Companies., and have been
licensed for use by VTL in connection with the mgeient of clients’ assets that are invested in
VTL’s Revenue Weighted Program.

VTL’'s Revenue Weighted Program is the exclusivepprty of and proprietary to VTL. Neither
S&P nor Navellier shall have any liability for aeyrors or omissions in calculating values for
VTL’s Revenue Weighted Program. VTL’'s Revenue We&ghProgram is not sponsored,
endorsed, sold or promoted by S&P or Navellier. $%H Navellier make no representation
regarding the advisability of investing in VTL'’s ®Rnue Weighted Program.

S&P serves as the index provider and calculati@miagnd is responsible for compiling,
sponsoring and maintaining each Revenue Weightdekiras well as calculation, dissemination
and reconstitution activities. Each Revenue Weidhhdex (except the Revenue-Weighted
Ultra Dividend IndeX") is reconstituted to reflect changes to the mestbprof constituent
securities underlying the corresponding relateccherark indexi(e., replacing old companies
that have been removed from the benchmark inddxmatv companies that have been added to
the benchmark index), and is rebalanaed, (re-weighted) according to VTL’s alternative
weighting calculations quarterly based on reverasesf the previous quarter. The Revenue-
Weighted Ultra Dividend IndéX' is reconstituted to reflect changes to the menhiiesf
constituent securities underlying the correspondatgted benchmark index that are constituents
of the Revenue-Weighted Ultra Dividend Ind¥8xand is rebalanced according to VTL’s
alternative weighting calculations quarterly basadevenues as of the previous quarter. In
addition, the Revenue-Weighted ADR Index is rebadainand reconstituted quarterly based on
revenues as of the previous quarter in order teaeADRs that have been added to or removed
from the S&P ADR Index, the Revenue-Weighted Nagelverall A-100 Index is rebalanced
and reconstituted quarterly based on revenues the @irevious quarter to reflect quarterly
changes in the Navellier Overall A-100 Index anel Revenue-Weighted Ultra Dividend

Index™ is rebalanced and reconstituted quarterly baseev®nues as of the previous quarter.
The model portfolios (except the Revenue-WeightétaDividend IndeX™) will be

reconstituted only when a security in the relateddhmark index is altered due to corporate
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actions or when S&P or Navellier decides to inclades securities in its index or delete
securities from its index (except the Revenue-WeigADR Index, which reflects additions to
and deletions from the S&P ADR Index during thevimes calendar quarter at the end of each
quarter). The Revenue-Weighted Ultra Dividend iidfewill be reconstituted only when a
security in the related benchmark index that isrsttuent of the Revenue-Weighted Ultra
Dividend Index" is altered due to corporate actions or when S&dés to delete securities
from its index. These reconstitutions may be aguently as daily, and, with respect to the
Revenue-Weighted ADR Index, Revenue-Weighted Nevelverall A-100 Index and
Revenue-Weighted Ultra Dividend Ind&x will likely occur at least quarterly. VTL's intéion

is to follow the related benchmark indexes (orlasstiof the related benchmark index in the
case of the Revenue-Weighted Ultra Dividend Indf$xas close as possible, but VTL may, in its
discretion, remain invested in securities that vaeleted by S&P or Navellier from its index
until S&P next rebalances the model portfolio.

For the Revenue Weighted Program, VTL, on behailfsadlients, has entered into a sub-
advisory and fund administration agreement (theb*8dvisory Agreement”) with IMS that
authorizes IMS, in VTL'’s discretion, to executeastment account transactions and to provide
administration services, with limited authority gomarsuant to the terms and agreements of the
Sub-Advisory Agreement. Under this Sub-Advisoryégment, VTL is responsible for the
overall management of each client portfolio withgiRevenue Weighted Program. S&P
reconstitutes each Revenue Weighted Index (exbegRévenue-Weighted Ultra Dividend
Index™) according to changes in the constituent secaritielerlying each corresponding
related benchmark index and rebalances the weggththe constituent securities in each
Revenue Weighted Index according to the Revenughtal Index’s methodology. S&P
reconstitutes the Revenue-Weighted Ultra DividemeX™ according to changes in the
constituent securities underlying the correspondatgted benchmark index that are constituents
of the Revenue-Weighted Ultra Dividend Ind%xand rebalances the weightings of the
constituent securities in the Revenue-Weightedaltividend IndeX" according to the
Revenue-Weighted Ultra Dividend Ind&%s methodology. S&P continually provides this
information to VTL in a timely manner, which theraynprovide it to IMS, if applicable. VTL
and/or IMS is then responsible for aligning clié@scounts to reflect the model portfolios.
Pursuant to the Sub-Advisory Agreement, VTL mayedate discretion over the selection of
brokers to IMS. IMS, consequently, unless otheswinistructed by VTL or the client, may be
responsible for brokerage determinations and thiaaty and execution the implementation of
securities into and out of client accounts, inahgdieinvesting dividends, withdrawals and
additional contributions. VTL and/or IMS may bedd by an investment adviser to provide
sub-advisory services to an account or a porticemadccount in accordance with the Revenue
Weighted Program, which will generally be the samevices VTL and/or IMS provides when
acting as an adviser/sub-adviser to the RevenugMézl Program, as described above.

VTL and/or IMS reinvests dividends and distribusdhat are paid on securities held in a
client’s account in securities of ETFs that invessecurities that generally correspond to the
price and yield performance of each client’s actolimeasonably practical or economically
feasible, VTL and/or IMS may reinvest dividends amtributions on a daily basis, but shall be
required to do so no less than on a monthly bdsisddition, VTL and/or IMS may
automatically invest cash balances within a cleatcount in money market mutual funds or
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ETF securities as otherwise directed by VTL. VTHdér IMS are not authorized to
automatically invest cash balances within a cleatcount in any of the Funds (as defined
below). The investment of assets in money marketal funds is not insured and not
guaranteed by the U.S. Government.

RevenueShares ETF Trust

VTL also manages the ETF Trust, an investment compegistered with the SEC, currently
consisting of seven separate series: RevenueSbangs Cap Fund, RevenueShares Mid Cap
Fund, RevenueShares Small Cap Fund, RevenueShasegigls Sector Fund, RevenueShares
ADR Fund, RevenueShares Navellier Overall A-100dand RevenueShares Ultra Dividend
Fund (each a “Fund,” and collectively, the “FundsWith respect to VTL’'s management of the
ETF Trust, each Fund’s investment philosophy iglaimto its related Revenue Weighted
Portfolio, as described above, and each Fund texahange traded fund,” the shares of which
are listed on the NYSE Arca, Inc. (the “Exchangaiyl trade at market prices. As investment
adviser, VTL has overall responsibility for the gesdl management and administration of the
ETF Trust. VTL also arranged for transfer agemeistody, fund administration and all other
non-distribution related services necessary folRineds to operate. Each Fund seeks to track its
corresponding Revenue Weighted Index. S&P sersélseaindex provider and calculation agent
and is responsible for compiling, sponsoring anthtaaing each Revenue Weighted Index, as
well as calculation, dissemination and reconstitufictivities.

VTL'’s investment philosophy is that it is drivenrteet the needs and expectations of its clients
by providing tailored investment advisory servitegach client. Clients may impose
restrictions on investing in certain securitiegypes of securities, most of which will be honored
unless it is not feasible for VTL to incorporatesguested restriction into the management of a
client’'s account, in which case the client willm&tified of such an issue. VTL consults with
each of its clients initially and on an ongoingibde ascertain and discuss the client’s
investment objectives and any restrictions thatctiest may request. Client portfolios are
monitored on an ongoing basis to ensure that astyicgons on a client’s portfolio are
maintained. As discussed above, with respect tb'd/dsset allocation and recommendation of
investment advisers services, VTL'’s services ingatlentifying the client’s investment
objectives and restrictions, and recommending dodading assets to investment advisers that
VTL determines can best achieve those objectivdgestrictions. With respect to VTL's
Revenue Weighted Program, VTL has provided andawititinually provide its agents, sub-
adviser(s), and affiliates, in a timely mannerdaita and information needed to ensure consistent
and continual adherence with the client’s statedstiment objectives and VTL'’s investment
strategies and processes in connection with tlabksttment, ongoing management, and
administration of each client account placed under’s supervision. With respect to the ETF
Trust, investment management is governed by thesiment objectives, strategies and
limitations that are approved by the ETF Trust’saRbof Trustees and disclosed in its offering
documents.

VTL does not provide portfolio management servicesrap fee programs.

As of January 31, 2014, VTL managed approximaté&2 33,400,000 in client assets on a
discretionary basis and $5,400,000 in client asse#® non-discretionary basis. As of January
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31, 2014, VTL and its wholly owned subsidiary IM&8lectively managed approximately
$1,780,800,000 in client assets on a discretiobasjs and $5,400,000 in client assets on a non-
discretionary basis.

FEES AND COMPENSATION

Investment advisory fees charged to clients foestment advisory services performed by VTL
are negotiable. Clients of VTL may participateV/ifiL's asset allocation and recommendation
of investment advisers services and Revenue Weldghtegram under separate investment
consulting and/or investment advisory agreemertts s@parate fee structures. VTL may, from
time to time, manage client assets using othersimvent styles in accordance with a client’s
particular investment mandate for a fee as neguatiby VTL and the client on an individual
basis.

With respect to VTL'’s asset allocation and recomtdagion of investment advisers services and
Revenue Weighted Program, as described abovepltbering policies apply:

» The services are provided pursuant to an investemmgulting agreement and/or
investment advisory agreement between VTL and ebeht. The investment consulting
and/or investment advisory agreements, whetherlsimeously or separately, may be
terminated at any time upon written notice by ahthe parties. Fees will be prorated
and calculated to the date of termination and am@atned or prepaid fees will be
credited or refunded to the client.

* VTL reserves the right to negotiate and/or chamgée schedule for new or existing
clients, while continuing to charge some or alitefexisting clients on the basis of fees
and agreements in force prior to the change. deraio change the fee schedule for an
existing client, VTL must first obtain the clientgitten consent.

* VTL also reserves the right to negotiate fees imaxdinary circumstances not covered
by the fees described below.

* Fees may be paid directly to VTL by the client aynibe withdrawn by the custodian
from the client’s account. For client accountsrirahich fees are withdrawn by the
custodian:

(1) clients must provide written authorization pétimg fees to be withdrawn;

(2) VTL will send to the client and custodian, canently, a bill showing the
amount of the fee, the account value upon whicHabas based and the manner in which
the fee was calculated; and

3) the custodian will send to the client, at legsarterly, a statement that details the
amounts disbursed from the account, including alwsary fees paid by the custodian
directly to VTL.
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VTL provides investment advisory services to eachd=pursuant to an investment advisory
agreement between the ETF Trust, on behalf of timel§ and VTL, which may be terminated
by the ETF Trust at any time, without the paymdra penalty, on sixty days’ written notice to
VTL of the ETF Trust’s intention to do so, pursutm@ction by the Board of Trustees of the
ETF Trust or pursuant to a vote of a majority a thutstanding voting securities of a Fund.
VTL may terminate the investment advisory agreena¢any time, without the payment of
penalty, on sixty days’ written notice to the ET#3t of its intention to do so.

As discussed in “Advisory Business” above, in dertases, VTL and/or IMS may be hired by
another investment adviser to provide sub-adviseryices to an account or a portion of an
account in accordance with the Revenue WeightedrBno. In such cases, the fees that VTL
and/or IMS may charge the investment adviser femtanagement of an account may be
different from the advisory fees listed below foflVs and IMS’s clients. VTL and/or IMS
would receive its fees in these circumstances tiyréom the investment adviser.

VTL does not accept payments for investment adyiservices in advance of the services
performed.

VTL, its supervised persons and its affiliates dbneceive compensation for the sale of
securities or other investments, including the saleutual fund shares, to VTL'’s clients.

Asset Allocation and Recommendation of Investment dvisers Services

VTL charges a fixed fee to each client for the taaflecation and recommendation of investment
advisers services provided. The fee is determamedrding to: the size of the client’s account
and/or number of investment advisers with whichdlent invests; frequency of contact; level
and frequency of reporting; and level of complexégarding client’s requirements with respect
to objectives and level of detailed reporting. $f® asset allocation and recommendation of
investment advisers services are payable montldioaguarterly in arrears in accordance with
the investment consulting and/or investment adyisgreement between VTL and the client.
There is a minimum annual fee of $30,000.

VTL'’s pension consulting services are subject eogame fees generally charged for the asset
allocation and recommendation of investment adsiservices.

Revenue Weighted Program

For services provided to clients by IMS, if appbés as described above, VTL pays IMS, on a
qguarterly basis, a portion of the fees that VTLerees from its clients. For clients that request
fee Options A or B, as described below, after tl@ntpays the applicable fee to VTL, VTL
pays IMS half of the fee received from the clieftérathe deduction of any fees payable to S&P.
With respect to clients that request fee Optioasdescribed below, after the client pays the
applicable fee to VTL, VTL pays IMS 60% of the fezeived from the client after the deduction
of any fees payable to S&P. Certain current ciieritVTL may, at the sole discretion of VTL,
pay certain fees directly to IMS. A copy of thebSAdvisory Agreement between VTL and IMS
will be provided to clients upon request.
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The fee structure (the “Adviser Fee”) for the RaxefhVeighted Program may consist of a
combination of a fixed fee based on a percentage@unt assets managed under the program
and a performance-based fee consisting of a pegermtf an account’s gain above the related
benchmark index. Clients may choose from amongrs¢tee structure combinations. The
different fee structures are presented below:

Option A
Quarterly Positive Quarterly Negative
Total Return Total Return
Quarterly Quarterly
Quarterly Performance Fee as  Perimance Fee as
Maintenance Fee a Percentage of a Percentage of
as a Percentage of Account’s Out- Account’s Out-
Assets Under Assets Under Performanoé Performance of
Management Management Benchmark Indé% Benchmark Index
$10,000,000 and 0.05% 20% 0%
Over (5 Basis Points)
Option B
Quarterly Positive Quarterly Negative
Total Return Total Return
Quarterly Quarterly
Quarterly Performance Fee as  Performance Fee as
Maintenance Fee a Percentage of a Percentage of
as a Percentage of Account’s Out- éaunt’'s Out-
Assets Under Assets Under Performance of Performae of
Management Management Benchmark Inde¥’  Benchmark Index
$10,000,000 and 0.025% 35% 0%
Over (2.5 Basis Points)
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Option C

Quarterly Positive Quarterly Negative

Total Return Total Return
Quarterly Quarterly
Quarterly Performance Fee as  Performance Fee as
Maintenance Fee a Percentage of a Percentage of
as a Percentage of Account’s Out- éaunt’'s Out-
Assets Under Assets Under Performance of Performae of
Management Management Benchmark Index  Benchmark Index
$10,000,000 and 0% 50% 25%

Over (Zero Basis Points)

! Net of Percentage of Assets under Management Fee.

2 Calculation of the Quarterly Performance Fee nrayay not be net of trading commissions,
depending upon whether the client chooses to pagtdrading commissions or to participate in
a commission recapture program through the clidortb&er-dealer or custodian. In the event of
direct trading commissions generated in the clgesatcount each quarter, the calculation of the
Quarterly Performance Fee will be net of such direding commissions for that quarter. In the
event the client participates in a commission rag&pprogram, commissions will not be netted
out.

VTL calculates the total Adviser Fee for the cliantount as valued on the last day of each
quarter. The Adviser Fee is payable by the cliertrtgrly in arrears. Where applicable, the
percentage of assets under management fee (thet&@udaintenance Fee”) is payable by the
client each quarter regardless of account perfocmaiVith regard to the performance fee (the
“Quarterly Account Performance Fee”), dependingruihee Adviser Fee option selected by the
client, if the total return of the client accounteeds the total return of the corresponding rdlate
benchmark index for that quarter, the client spayl VTL the applicable Quarterly Account
Performance Fee for that quarter.

For example, if a client invests $100 million inactount and chooses fee Option A, as set forth
above, and the account has total return at theetiee quarter of 10%, while the related
benchmark index has a total return at the endeofjtharter of 7%, the client’s account
outperformed the related benchmark index by 3%erdfore, for that quarter, the client will be
charged (1) a Quarterly Maintenance Fee of 5 ljasig percentage of assets under management
fee; and (2) a Quarterly Account Performance Fez0&6 of the 3% of the total return of the
client’'s account over the related benchmark indginilarly, if a client invests $100 million in

an account and chooses fee Option B, as set fbaveaand the client’s account has total return
at the end of the quarter of 10%, while the relddedchmark index has a total return at the end
of the quarter of 7%, the client’s account outperfed the related benchmark index by 3%.
Therefore, for that quarter, the client will be hed (1) a Quarterly Maintenance Fee of 2.5
basis point percentage of assets under managee®rarfd (2) a Quarterly Account
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Performance Fee of 35% of the 3% of the client ante total return over the related
benchmark index.

Under Options A and B of the fee schedule, howether Quarterly Account Performance Fee
may or may not be incurred by the client dependipgn whether the total return for the client’s
account for a quarter is a positive or negativaltaturn. Therefore, if a client’s account out-
performs the related benchmark index for the qudbote does not provide a positive total return
for the quarter, the client will not pay a Quargekccount Performance Fee. For example, if the
related benchmark index has a total return of -6f4He quarter and the corresponding client’s
account has a total return of -3% for the quatter client will only pay the applicable Quarterly
Maintenance Fee and not a Quarterly Account Pedaom Fee for the quarter because the
client’s account did not have positive total rettonthe quarter even though it outperformed the
related benchmark index. If, however, the clieatsount does have a positive total return for
the quarter and the related benchmark index hagate total return for the quarter, the client
will be charged the applicable Quarterly Maintereakee and the Quarterly Account
Performance Fee, which is based on the entirerdrfte2 between the total return of the client’s
account and the related benchmark index’s totarmetFor example, if the client’'s account
ended with positive total return of 1% for the gealand the related benchmark index had a total
return of -1% for the quarter, the client will bleacged a Quarterly Account Performance Fee
based on the 2% total return out-performance otlie@t’'s account over the related benchmark
index for the quarter, in addition to the applieaQluarterly Maintenance Fee.

Under Option C of the fee schedule, the client moit be charged a Quarterly Maintenance Fee
regardless of account performance. However, tbatalill be charged a Quarterly Account
Performance Fee in the event that the total rettithe client’s account outperforms the total
return of the related benchmark index, regardiésghether it is a positive or negative total
return for the client’s account. For exampleh# related benchmark index has a total return of
1% for the quarter and the corresponding clienttant has a total return of 2% for the quarter,
the client will pay only a Quarterly Account Perftance Fee for the quarter because the client’s
account outperformed the related benchmark indbgréffore, the client will be charged a
Quarterly Account Performance Fee 50% of 1% tatalm out-performance of the client’s
account over the related benchmark index for treatgu If, however, the related benchmark
index has a total return of -5% for the quarter gn@dcorresponding client’s account has a total
return of -3% for the quarter, the client will pagly a Quarterly Account Performance Fee for
the quarter because the client’s account, despitmé a negative total return for the quarter,
outperformed the related benchmark index. Theretbeeclient will be charged a Quarterly
Account Performance Fee 25% of 2% total returnpmufermance of the client’s account over
the related benchmark index for the quarter.

In certain cases, at VTL’s discretion, the feedtre for a client’s account in the Revenue
Weighted Program may consist of a Quarterly Maiatere Fee as a percentage of assets under
management only, without a corresponding Quartelformance Fee. In such cases, the
Quarterly Maintenance Fee may be different fromQloarterly Maintenance Fees described
above, but will be calculated in the same manneleasribed above. The stand-alone Quarterly
Maintenance Fee is currently the most common aenawegt.
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In addition to the Advisory Fee described above,diient may also incur certain charges
imposed by unaffiliated third parties. Such chargelude, but are not limited to, custodial fees,
brokerage commissions, transaction fees, proxygdges and costs, charges imposed directly
by a mutual fund, index fund, or exchange traded fourchased for the client’s account(s),
which shall be disclosed in the fund’s prospeceus,(fund management fees and other fund
expenses), certain deferred sales charges, odifflertentials, transfer taxes, wire transfer and
electronic fund fees, other fees and taxes on lbaglkeaccounts and securities transactions, and
distribution fees associated with the investmerntash balances into money market accounts
managed by agents unaffiliated with VTL, undertdrens of the agreement between the
unaffiliated agent and VTL, or third parties. Foore information on brokerage costs, see
“Brokerage Practices” below.

The minimum investment for clients utilizing VTLRevenue Weighted Program is $10 million.

Certain current clients of VTL may compensate VoL participation in the Revenue Weighted
Program under the terms of their existing assetallon and investment adviser
recommendation consulting agreements.

RevenueShares ETF Trust

VTL charges the following amounts for its advissgrvices to each Fund, based on a percentage
of the Fund’s average daily net assets:

RevenueShares Large Cap Fund 0.45%
RevenueShares Mid Cap Fund 0.50%
RevenueShares Small Cap Fund 0.50%
RevenueShares Financials Sector Fund 0.45%
RevenueShares ADR Fund 0.60%

RevenueShares Navellier Overall A-100 Fund 0.60%

RevenueShares Ultra Dividend Fund 0.45%

PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANAGEMENT

As discussed above under “Fees and Compensatidi, ‘c¥farges performance-based fees as
well as asset-based fees. Conflicts of interastacse when accounts charged performance-
based fees are managed at the same time as accharded asset-based fees. For example, the
use of performance-based fees may give VTL an tnaeto favor those accounts over accounts
for which asset-based fees are charged. VTL bedighat these conflicts are substantially
mitigated by the fact that it charges performanasel fees only for the Revenue Weighted
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Program, which are investment advisory servicegyded to track a proprietary equity indexing
program.

TYPES OF CLIENTS

VTL generally provides investment consulting andestment advisory services to pension and
profit sharing plans; trusts; estates; charitalbfgnizations; corporations or other business
entities; municipal, local and state governmernggnaies and authorities; other governmental
entities; and other investment advisers. VTL @lsovides investment advisory services to a
registered investment company (mutual fund). Wadpect to VTL's asset allocation and
recommendation of investment advisers servicese tisea minimum annual fee of $30,000. The
minimum investment for clients utilizing VTL’s Rewee Weighted Program is $10 million.

METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS

For VTL’s asset allocation and recommendation géstment advisers services, VTL provides
advice to clients with respect to the selection matention of investment advisers based on each
client’s investment objectives and restrictionge SAdvisory Business” above for more
information. In making its determination of whigtvestment adviser(s) to recommend for its
clients (including the investment of a client’s agnt assets into VTL's Revenue Weighted
Program), VTL utilizes a method analysis when aniaty and comparing potential and current
investment advisers. VTL reviews each prospeai current investment adviser’s
performance history, asset allocation history, FADV and marketing literature. VTL may

also examine each investment adviser’s operatfor@)cial condition and key personnel,
including the investment adviser’s portfolio manager portfolio management teams. VTL also
utilizes databases and other analytical servicés emnalysis of investment advisers. See
“Advisory Business” above for more information ab®TL’s methods of recommending
investment advisers. The investment advisers mmvlTL may refer clients may have

different investment strategies and analyses im siagdection of securities for the assets that they
manage in a client’'s account and they may userdiftesecurity analysis methods or sources of
information. This information is disclosed in eanhestment adviser’s disclosure documents.

With respect to VTL’'s Revenue Weighted Program, S&fRlculation of the percentage
weightings within each Revenue Weighted Index reegally derived from quantitative factors
based on each constituent security’s annualizeshiex. As discussed above in “Advisory
Business,” S&P serves as the index provider amesigonsible for compiling, sponsoring and
maintaining each Revenue Weighted Index. S&P pes/Revenue Weighted Index information
to VTL, which then may provide it to IMS, if appéible, which allows VTL and/or IMS to
manage the client accounts so as to track thesmoneling Revenue Weighted Index. VTL has
retained S&P to calculate daily valuations of tlev&ue Weighted Indexes on both a price
return and total return basis. At the end of daatling day, S&P electronically transmits
valuation data to VTL for each Revenue WeightekindS&P re-weights the constituent
securities of each corresponding Revenue Weigimeelxl in order to quarterly rebalance each
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corresponding client portfolio within VTL’s Revendéeighted Program based on revenues as of
the previous quarter. In addition, the RevenuegiMeid ADR Index is rebalanced and
reconstituted quarterly based on revenues as gifrthaous quarter in order to reflect ADRs that
have been added to or removed from the S&P ADRXnithe Revenue-Weighted Navellier
Overall A-100 Index is rebalanced and reconstitapearterly based on revenues as of the
previous quarter to reflect quarterly changes enNlavellier Overall A-100 Index and the
Revenue-Weighted Ultra Dividend Ind&x s rebalanced and reconstituted quarterly based on
revenues as of the previous quarter. The seaunitithe Revenue Weighted Portfolios generally
are held until S&P rebalances the constituent géesikveightings.

With respect to the ETF Trust, each Fund seeksh@®e its investment objective by attempting
to replicate the portfolio of its corresponding Beue Weighted Index. Each Revenue Weighted
Index is constructed using a rules-driven methoglplavhich generally re-weights the
constituent securities of a benchmark index (artsst of the constituent securities of the
benchmark index in the case of the Revenue-Weiglited Dividend IndeX") according to the
revenue earned by the companies in that indexrd$dting Revenue Weighted Index contains
the same securities as the corresponding benchmek (or a subset of the securities of the
benchmark index in the case of the Revenue-Weiglited Dividend IndeX"), but in different
proportions. As noted above in “Advisory Busine&&P serves as the index provider and is
responsible for compiling, sponsoring and maintagreach Revenue Weighted Index. VTL and
IMS, sub-adviser to the ETF Trust, receive RevaMagghted Index information from S&P,
which allows them to manage the Funds so as t& theeccorresponding Revenue Weighted
Index. VTL has retained S&P to calculate dailyuedions of the Revenue Weighted Indexes on
both a price return and total return basis. Atehd of each trading day, S&P electronically
transmits valuation data to VTL for each Revenuaghted Index. S&P re-weights the
constituent securities of each corresponding Rexy&ieighted Index in order to quarterly
rebalance each corresponding Fund based on revasudghe previous quarter. In addition,
the Revenue Weighted ADR Index is rebalanced acohsgituted quarterly based on revenues
as of the previous quarter in order to reflect ADR# have been added to or removed from the
S&P ADR Index, the Revenue-Weighted Navellier Oitek&l 00 Index is rebalanced and
reconstituted quarterly based on revenues as gifrthaous quarter to reflect quarterly changes
in the Navellier Overall A-100 Index and the Reveiweighted Ultra Dividend Indé¥ is
rebalanced and reconstituted quarterly based amums as of the previous quarter. The
securities in the Funds’ portfolios generally ae¢édhuntil S&P rebalances the constituent
securities weightings.

See “Advisory Business” above for more information.

As with all investments, you can lose money by stve according to any of VTL'’s strategies.
Investing in securities involves the risk of lodsome or all of your investment. You should be
prepared to bear the loss of your investment befwesting.

MATERIAL RISKS

An investment in the Revenue Weighted Program®FInds is subject to the material risks
discussed below. Each of these risks has the fmt@ndividually or in any combination) to
affect adversely the net asset value of the Funydor account and cause you to lose money.
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I nvestment Approach Risk. The alternate weighting approach employed byRéeenue
Weighted Index and the Fund or account, while desigo enhance potential returns compared
to the Fund’s or account’s related benchmark indey not produce the desired results. Using
revenues as a weighting measure is no guaranteghéhRevenue Weighted Index or the Fund
or account will outperform the related benchmadeixy and may even cause the Revenue
Weighted Index or the Fund or account to underperfihe related benchmark index.

Stock Market Risk. Stock market risk is the risk that broad moversemtfinancial markets will
adversely affect the price of the Fund’s or accsunivestments, regardless of how well the
companies in which the Fund or account investoperfThere is also a risk that the price of
one or more of the securities or other instrumentee Fund’s or account’s portfolio will fall.

Non-Correlation Risk. The Fund’s or account’s return may not matchrétern of the Revenue
Weighted Index. The Fund or account incurs a nurobeperating expenses that are not
reflected in the Revenue Weighted Index, includimgcost of buying and selling securities.

Portfolio Turnover Risk. Because the Fund or account is rebalanced glyafaed, with respect
to the RevenueShares ADR Fund, RevenueShares aw@erall A-100 Fund and
RevenueShares Ultra Dividend Fund, or an accoantutilizes the Revenue-Weighted ADR
Index, Revenue-Weighted Navellier Overall A-100drar Revenue-Weighted Ultra Dividend
IndexX™, reconstituted quarterly), the Fund or account myerience portfolio turnover in
excess of 100%. Portfolio turnover may involve plagment by the Fund or account of
brokerage and other transaction costs on the $alecarities, as well as on the investment of the
proceeds in other securities. The greater theqlmrtfurnover, the greater the transaction costs to
the Fund or account, which could have an advefsetedn the Fund’s or account’s total rate of
return, and the more likely the Fund or accoutt igenerate capital gains that must be
distributed to shareholders or clients as taxaieme.

In addition, an investment in the RevenueShares@4id Fund, RevenueShares Small Cap
Fund, RevenueShares ADR Fund, RevenueShares Ma@ilerall A-100 Fund or
RevenueShares Ultra Dividend Fund, or in an accthattutilizes the RWMCI, RWSCI,
Revenue-Weighted ADR Index, Revenue-Weighted Nevellverall A-100 Index or Revenue-
Weighted Ultra Dividend Indé¥, is subject to the following additional risks:

Increased Volatility Risk. Increased volatility may result from increaseditfiows to the Fund
or account and other market participants that naotisly or systematically buy large holdings
of small and medium capitalization companies (idcig those trading as global shares and
ADRSs), which can drive prices up and down more éttacally. Additionally, the announcement
that a security has been added to a widely folloiwddx or benchmark may cause the price of
that security to increase. Conversely, the annauacéthat a security has been deleted from a
widely followed index or benchmark may cause theegoof that security to decrease.

Small and Medium Capitalization Stock Risk. Small and medium capitalization companies
(including those trading as global shares and ADRa&y have an unproven or narrow
technological base and limited product lines, distion channels, markets and financial
resources. Small and medium capitalization comgaa®o may be dependent on entrepreneurial
management, making the companies more suscepiiblertain setbacks and reversals, and may
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also be more sensitive to changes in the econam, & changes in the level of interest rates.
As a result, the securities of small and mediumtahpation companies may be subject to more
abrupt or erratic price movements than securitidarger companies, may have limited
marketability, and may be less liquid than seasibf companies with larger capitalizations.

An investment in the RevenueShares Financials §&atad, RevenueShares ADR Fund,
RevenueShares Navellier Overall A-100 Fund or Ree8hares Ultra Dividend Fund, or in an
account that utilizes the Revenue-Weighted Findm8actor Index, Revenue-Weighted ADR
Index, Revenue-Weighted Navellier Overall A-100drar Revenue-Weighted Ultra Dividend
Index'™, is subject to the following additional risks:

Non-Diversfication Risk. The Fund or account may have greater volatiigntother

diversified funds or accounts. Because a non-divedsfund or account may invest a larger
percentage of its assets in securities of a sitgiepany than diversified funds or accounts, the
performance of that company can have a substamipect on share price of the Fund or the
value of the account.

Concentration Risk. The Fund or account may be adversely affectethidyperformance of the
securities in a particular industry or group ofustties and may be subject to increased price
volatility and may be more susceptible to adverssemic, market, political or regulatory
occurrences affecting that market, industry, grobiimdustries, sector or asset class than may be
the case for a fund or account that was not corateat in a particular industry.

An investment in the RevenueShares ADR Fund or Rex8hares Navellier Overall A-100
Fund, or in an account that utilizes the Revenuegied ADR Index or Revenue-Weighted
Navellier Overall A-100 Index, is subject to thdldaving additional risk:

Energy Industry Risk. Stock prices for energy companies are affectesulpply and demand

both for their specific product or service and doergy products in general. The price of oil and
gas, exploration and production spending, governmegulation, world events and economic
conditions will likewise affect the performancetbése companies. Energy companies may incur
large cleanup and litigation costs relating to emwnental damage such as oil spills.

An investment in the RevenueShares Financials $&atwd or in an account that utilizes the
Revenue-Weighted Financials Sector Index is sulbgettie following additional risk:

Financials Sector Risk. Financial services companies are subject to sxtergovernmental
regulation, which may limit both the amounts angety of loans and other financial
commitments they can make, and the interest rai$eges they can charge. Government
regulation may also adversely affect the scopéaf factivities and the amount of capital they
must maintain. Profitability is largely dependenttbe availability and cost of capital funds, and
can fluctuate significantly when interest ratesng@or due to increased competition. Credit
losses resulting from financial difficulties of bowers and financial losses associated with
investment activities can negatively impact tha@ednsurance companies may be subject to
severe price competition and/or rate regulationclvimay have an adverse impact on their
profitability.
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Deterioration of credit markets, such as that wiicturred in 2008 and 2009, can have an
adverse impact on a broad range of financial marleetusing certain financial services
companies to incur large losses. In these conditiimancial services companies may
experience significant declines in the valuatiomhefr assets, take actions to raise capital and
even cease operations. Some financial servicesamegpmay also be required to accept or
borrow significant amounts of capital from govermisources and may face future government
imposed restrictions on their businesses or inegtgevernment intervention, although there is
no guarantee that governments will provide suaefrel the future. These actions may cause the
securities of many financial services companiesedine in value.

In response to the recent financial crisis, the @Brank Wall Street Reform and Consumer
Protection Act (the “Dodd-Frank Act”) was enactatbifederal law on July 21, 2010, in large
part to provide increased regulation of finanamstitutions. The Dodd-Frank Act has had and
will continue to have for years to come a broadantpn virtually all participants in the
financial services industry. Government regulaneay change frequently and may have
significant adverse consequences for companidifitancials sector, including effects not
intended by such regulation. Government regulatiso may have adverse effects on certain
issuers, such as decreased profits or revenuesmpaet of recent or future regulation in
various countries on any individual financial compar on the sector as a whole cannot be
predicted.

An investment in the RevenueShares ADR Fund oniacgzount that utilizes the Revenue-
Weighted ADR Index is subject to the following ddtzhal risks:

Foreign Securities Risk. Changes in foreign currency exchange rates dffectalue of the

ADR or global shares and, therefore, the valuégnefRund’s or account’s portfolio. Generally,
when the U.S. dollar rises in value against a preurrency, a security denominated in that
currency loses value because the currency is viemtar U.S. dollars. Conversely, when the
U.S. dollar decreases in value against a foreigrenay, a security denominated in that currency
gains value because the currency is worth more dbffars. Certain of the risks associated with
foreign investments are heightened for investmiengsnerging market countries.

In addition, although the ADRs, global shares ardinary shares in which the Fund or account
invests are listed on major U.S. exchanges, thaarée no assurance that a market for these
securities will be made or maintained or that amghsmarket will be or remain liquid. If that
happens, the Fund or account may have difficulljngesecurities, or selling them quickly and
efficiently at the prices at which they have bealugd.

Foreign Market Risk. Since global shares and the underlying secuntigsDRs in the Fund’s

or account’s portfolio trade on foreign exchangetin@es when the U.S. markets are not open
for trading, the value of the ADRs representingsthanderlying securities may change
materially at times when the U.S. markets are penhdor trading, regardless of whether there is
an active U.S. market for shares.

An investment in the RevenueShares Navellier OA-da0D0 Fund or in an account that utilizes
the Revenue-Weighted Navellier Overall A-100 Ingegubject to the following additional risk:
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Growth Style Investing Risk. Growth stock prices reflect projections of futeanings or
revenues, and can therefore fall dramaticallyef ¢bmpany fails to meet those projections.
Growth stocks may be more expensive relative to tugrent earnings or assets compared to
value or other stocks, and if earnings growth etqi@ms moderate, their valuations may return
to more typical levels, causing their stock pricefall. Prices of these companies’ securities
may be more volatile than other securities, padidy over the short term.

An investment in the RevenueShares Ultra Dividemdd: or in an account that utilizes the
Revenue-Weighted Ultra Dividend Ind& is subject to the following additional risks:

Utilities Industry Risk. The utilities industry is subject to significagdvernment regulation and
oversight. Companies in the utilities industry nieeyadversely affected due to increases in fuel
and operating costs, rising costs of financingtedponstruction and the cost of complying with
regulations, among other factors.

Telecommunication Services Industry Risk. Companies in the telecommunication services
industry may be affected by industry competitiauhstantial capital requirements, government
regulation and obsolescence of telecommunicatioogyets and services due to technological
advancement.

Dividend-Paying Stock Risk. The Fund’s or account’s emphasis on dividend+magtocks
involves the risk that such stocks may fall oufasor with investors and underperform the
market. Also, a company may reduce or eliminatdiit&lend.

Furthermore, the Funds are subject to the follovadditional risks:

Market Trading Risk. There can be no assurance that an active tracknket for shares will
develop or be maintained. Although it is expected shares will remain listed for trading on the
Exchange, it is possible that an active tradingketamay not be maintained.

Premium/Discount Risk. As an ETF, shares generally trade in the secgndarket on the
Exchange at market prices that change througheutldly. Although it is expected that the
market price of Fund shares will approximate thad™sinet asset value (“NAV”), there may be
times when the market price and the NAV vary sigaifitly. You may pay more than NAV
when you buy shares of the Fund on the Exchangkyaun may receive less than NAV when
you sell those shares on the Exchange.

DISCIPLINARY INFORMATION

VTL does not have any legal or disciplinary eventslisclosure that are material to a client’s or
prospective client’s evaluation of VTL’s advisorydiness or the integrity of its management.
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OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATION S

Vincent T. Lowry, President, CEO and majority ownéNTL, is a registered representative of a
broker-dealer.

VTL is the investment adviser to the seven serigh@ETF Trust. In connection with this role,
VTL receives advisory fees and therefore VTL h&sancial incentive to sell shares of the
Funds. To mitigate this conflict of interest, alis interested in investing in the Funds are
provided with a prospectus which includes detaitdormation about the fees that VTL receives
in connection with managing the Funds. PleaséGede of Ethics, Participation or Interest in
Client Transactions and Personal Trading” and “Braige Practices” below for additional
information regarding how VTL manages some othéemital conflicts of interest that arise
from its investment advisory relationship with t8€F Trust. VTL’'s Chief Compliance Officer
("CCO"), Vincent T. Lowry, also serves as Trust€bairman and President of the ETF Trust.

IMS is a wholly owned subsidiary of VTL. IMS pralds investment sub-advisory services to
the Funds pursuant to an investment sub-advisaseagent between VTL and IMS (the “ETF
Sub-Advisory Agreement”). VTL'’s relationship to BAdoes not create a material conflict of
interest with clients.

Gompers and Associates in Wheeling, West Virgicia as the firm accountants for both VTL
and IMS. Joseph Gompers, who is a principle at @mand Associates, is an investor with
VTL. VTL'’s relationship to Gompers and Associatesl Joseph Gompers does not create a
material conflict of interest with clients.

With respect to VTL'’s asset allocation and recomdagion of investment advisers services, as
discussed in “Advisory Business” above, certainigehg that VTL may recommend to clients of
its recommendation of investment advisers servigag also invest (or cause their clients to
invest) from time to time in certain ETFs for whMWL serves as investment adviser. VTL

may or may not be aware of such investments — whe&tirrently, in the past or in the future —
but may receive advisory fees from such investmeRts purposes of making recommendations
of investment advisers to its clients, however, \ddes not consider any investments by such
investment advisers or their clients in ETFs maddgeVTL. VTL will use reasonable efforts

to identify such investments from publicly avaikalilings and will disclose such investments to
its clients as part of its investment adviser rec@mdation.

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

VTL adopted its Code of Ethics and Standards ofd3sional Conduct (the “Code”) pursuant to
Rule 204A-1 of the Advisers Act in order to prevpetsons who are actively engaged in
investment advisory services or portfolio selecfimnclients from participating in fraudulent,
deceptive or manipulative acts, practices or cauose€onduct in connection with managing
client accounts. The Code establishes certain atdadf business conduct to which certain
persons of VTL are expected to adhere. In padigihe Code is designed to uphold the
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following principles: (1) that VTL’s duty at alimes is to place the interests of VTL'’s clients
first; (2) that all personal securities transacsioconducted by an officer, member or employee of
VTL shall be conducted consistently with the prens of the Code and in such a manner as to
avoid any actual or potential conflict of interestany abuse of that individual's position of trust
and responsibility; and (3) that VTL'’s officers, mieers and employees shall not take
inappropriate advantage of their positions with VTL

The Code outlines prohibited transactions and coinloy certain officers, members and
employees of VTL. The Code mandates that parti@rgloyees of VTL submit holdings and
transactions reports and certifications of comgleawith the Code to VTL's CCO on an initial,
qguarterly and annual basis. The CCO is respon&iblenposing appropriate sanctions for
violations of the Code. The CCO will also prepaneritten report, no less frequently than
annually, describing any violations of the Code anyg sanctions imposed. This written report
will also certify that VTL has adopted procedureasonably necessary to prevent VTL's
employees from violating the Code.

The Code also contains an Insider Trading Poliaey hdesigned to prevent the misuse of
material, nonpublic information by VTL and its @#rs, members and employees. The Insider
Trading Policy expressly forbids any officer, membeemployee from either trading on
material non-public information, or communicatingterial non-public information to others in
violation of federal law. The Insider Trading Rglicontains detailed procedures to implement
and maintain VTL'’s prohibitions on insider tradiagd reporting and certification requirements
to ensure that the Insider Trading Policy is propadministered and followed.

VTL will provide a copy of the Code to any client grospective client upon request.

VTL owns the methodology used by the Revenue Wethtdexes as well as certain
trademarks related to the Revenue Weighted IndeX@s. licenses the use of the methodology
and trademarks to the Funds at no cost.

VTL is authorized to license the trademarks relatethe Revenue Weighted Indexes to any
investment advisory firm for use in certain produahd accounts that are based on the Revenue
Weighted Indexes and use the trademarks.

VTL receives no financial benefit, directly or inglctly, from clients of its asset allocation and
recommendation of investment advisers servicesimigst in products and accounts that are
based on the Revenue Weighted Indexes.

In regards to the Revenue Weighted Program, aslraiteve under “Advisory Business,” VTL
and/or IMS may automatically invest cash balanecedivadends and distributions within a
client’s account in money market mutual funds oFESEcurities as otherwise directed by VTL.
VTL and/or IMS is not authorized to automaticalyest cash balances or dividends and
distributions within a client’s account in any detFunds.

Employees of VTL may buy or sell securities thattMEcommends to clients through its
Revenue Weighted Program. These purchases arsdasalgoverned by VTL’s Code as
described in more detail above.
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See “Other Financial Industry Activities and Afites” and “Advisory Business” above for more
information.

BROKERAGE PRACTICES

With respect to VTL’'s Revenue Weighted Program, \hEs the authority and discretion to
determine, without obtaining client consent, theetand amount of securities to be bought or
sold. VTL determines the types and amounts ofrggsito be bought and sold within each
client portfolio within VTL’s Revenue Weighted Pragn based upon the corresponding
Revenue Weighted Index being tracked. VTL doeshaot the authority to change the Revenue
Weighted Index without providing advance noticéhte client, but may use its discretion to
reconstitute the client portfolios within its RewenWeighted Program based on changes that
S&P or Navellier may make to the related benchnraitiexes, and may re-weight the constituent
securities of Revenue Weighted Indexes at any tonmebalance its client portfolios. See
“Advisory Business” above for a more detailed erpldon of VTL's Revenue Weighted
Program.

VTL also is authorized to select brokers or deaiersxecute the transactions for the purchase or
sale of portfolio securities for its clients in acdance with its Revenue Weighted Program and
to determine the commission rates to be paid foh services. VTL may delegate such
discretion to IMS in the Sub-Advisory AgreementTLVand/or IMS has responsibility to buy

and sell securities for client accounts in accocdanith VTL's model portfolio provided by

VTL. VTL has the authority to rescind its delegatiof brokerage discretion to IMS at any time.

VTL and IMS have full authority and discretion tagage any broker or dealer to execute
investment decisions and transactions for the tciieat, in VTL’s or IMS’s opinion, is capable
of providing best execution on a per-trade babisselecting broker-dealers to effect client
transactions, VTL or IMS considers a number ofdegtincluding price of securities,
commissions, ability to provide prompt executioroaders, abilities and financial wherewithal
of the broker-dealer, and in connection with paiticy difficult transactions, the broker-
dealer’s expertise with respect to such transastiofirL does not consider client referrals from
a broker-dealer or other party as a factor in glecsion of broker-dealers to execute a client’s
portfolio transactions.

VTL and/or IMS may authorize the payment of exdaskerage commissions for the purpose of
receiving research servicase(, “soft dollars”) or other related products andéervices from any
broker or dealer. Section 28(e) of the Securkieshange Act of 1934, as amended (the “1934
Act”), which was enacted by Congress in connectigh the elimination of fixed commission
rates on May 1, 1975, provides that, except asaggats such as investment advisory
agreements otherwise provide, money managers @tilbe deemed to have acted unlawfully or
to have breached a fiduciary duty if, subject tdaie conditions, a broker/dealer is paid in
return for brokerage and research services an anodenmmission for effecting transactions
for accounts, in excess of the amount of commisaimther broker/dealer would charge for
effecting the transaction. Brokerage and reseapohces, as provided in Section 28(e) of the
1934 Act, include advice as to the value of semg;tthe advisability of investing in, purchasing
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or selling securities; the availability of secwagior purchasers or sellers of securities; furngshi
analyses and reports concerning issuers, indusseesrities, economic factors and trends,
portfolio strategy and performance of accounts; @fifecting securities transactions and
performing functions incidental thereto (such a&achnce and settlement). Research obtained in
this manner may be used by VTL and/or IMS in seng@ny or all of its clients. Clients may
benefit from research obtained through the comowsspaid by VTL'’s and/or IMS’s other

client accounts.

VTL and/or IMS may cause clients to pay higher leralge commissions for securities
transaction than another broker/dealer would chimgeffecting the same transactions due to
the execution and research services provided bgeleeted broker/dealer. In using client
brokerage commissions to obtain research or ottoelyats or services, VTL and/or IMS
receives a benefit because it does not have taipeodr pay for such research, products or
services. Consequently, VTL and/or IMS may havéaantive to select or recommend a
broker/dealer based on its interest in receivirghsesearch, products or other services, rather
than on VTL’s and/or IMS’s clients’ interest in e#¢ing the most favorable execution.
However, in causing clients to pay such greatekdmage commissions, VTL and/or IMS will
determine in good faith that the greater commis@aeasonable in relation to the value of the
brokerage and research services provided by tHeebdealer, viewed in terms of either a
particular transaction or its overall responsil@stto its clients. In addition, although research
market and statistical information from broker/@gslcan be useful to VTL and/or IMS, such
information is only supplemental to VTL's and/or 8% own research effort since the
information must still be analyzed, weighed andeeed by its staff.

VTL and/or IMS will not authorize payment by a cli&s account of, or accept, 12b-1 fees from
account investments in mutual funds, including nyomarket funds.

Transactions for client accounts generally arecédfé independently unless VTL or IMS decides
to purchase or sell the same securities for sectealts at approximately the same time. VTL

or IMS may (but are not obligated to) combine cattn” such orders to obtain best execution, to
negotiate more favorable commission rates, orlbec@e equitably among the client account and
VTL'’s or IMS’s other clients’ accounts. This magsult in differences in prices and

commissions or other transaction costs from thbaerhight have been obtained had such orders
been placed independently. If purchases or sélesrdfolio securities by client accounts are
considered at or about the same time, transadtosisch securities may be allocated among the
clients in a manner deemed equitable to all by \&hd IMS.

A client may direct VTL or IMS to use a particulanoker or dealer to execute transactions for
the client’s account. In this circumstance, thentls direction will be in written form

authorizing VTL or IMS to execute all or certaiartisactions with the particular broker or dealer
and the client will provide VTL or IMS with a wréh acknowledgment that the client
understands that (A) in directing VTL or IMS to wsearticular broker or dealer, VTL or IMS
may not be in a position where it can freely negfetcommission rates or spreads, or select
brokers or dealers on the basis of best price aadution; (B) such directed brokerage
transactions may not be commingled or “batched’piamposes of execution with orders for the
same securities for other accounts managed by VTMS8; and (C) accordingly, the client’s
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direction of a particular broker or dealer to exeduansactions for the account may result in
higher commissions, greater spreads, or less fhleret prices than might be the case if VTL
or IMS were empowered to freely negotiate commissaies or spreads, or to select brokers or
dealers on the basis of best execution.

With respect to the ETF Trust, VTL has the autlyaaitd discretion to determine, without
obtaining client consent, the type and amount ofisBes to be bought or sold. VTL determines
the types and amounts of securities to be boughsald within each Fund based upon the
corresponding related Revenue Weighted Index beauied and the re-weighting of those
securities within the related Revenue WeightedXndéTL does not have the authority to
change the related Revenue Weighted Index withmiging advance notice to the ETF Trust,
but when a replication strategy could have adveossequences to Fund shareholders VTL may
use its discretion to reconstitute the Fund padfbdsed on a “representative sampling” strategy
whereby a Fund would hold a significant numberhef tomponent securities of its
corresponding Revenue Weighted Index, but mayracktthat index with the same degree of
accuracy as would an investment vehicle replicdiegentire index. See “Advisory Business”
above for a more detailed explanation of the ET&#sT.r

VTL also is authorized to select brokers or deaiersxecute the transactions for the purchase or
sale of portfolio securities for its clients in acdance with the terms of the ETF Trust
prospectus and Statement of Additional Informafit®Al”) and to determine the commission
rates to be paid for such services. VTL has dédeysuch discretion to IMS in the ETF Sub-
Advisory Agreement. IMS is responsible for buyangd selling securities for the ETF Trust in
accordance with the terms of the ETF Trust prosiseahd SAI.

IMS has full authority and discretion to engage broker or dealer to execute investment
decisions and transactions for the ETF Trust tha?,TL or IMS’s opinion, is capable of
providing best execution on a per-trade basisselacting broker-dealers to effect ETF Trust
transactions, IMS considers a number of factoduding price of securities, commissions,
ability to provide prompt execution of orders, dlgs and financial wherewithal of the broker-
dealer, and in connection with particularly diffictransactions, the broker-dealer’s expertise
with respect to such transactions. IMS does nosider client referrals from a broker-dealer or
other party as a factor in the selection of brodealers to execute a client’s portfolio
transactions.

VTL and/or IMS may authorize the payment of exdaskerage commissions for the purpose of
receiving research servicase(, “soft dollars”) or other related products andéervices from any
broker or dealer. Research obtained in this mamast be used by VTL and/or IMS in servicing
any or all of its clients. Clients may benefitfidgesearch obtained through the commissions
paid by VTL’s and/or IMS’s other client accounts.

VTL and/or IMS may cause clients to pay higher leralge commissions for securities
transaction than another broker/dealer would chimgeffecting the same transactions due to
the execution and research services provided bgeleeted broker/dealer. In using client
brokerage commissions to obtain research or ottoelygets or services, VTL and/or IMS
receives a benefit because it does not have taipeodr pay for such research, products or
services. Consequently, VTL and/or IMS may hav@aeantive to select or recommend a
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broker/dealer based on its interest in receivirghsesearch, products or other services, rather
than on VTL’s and/or IMS’s clients’ interest in e#¢ing the most favorable execution.
However, in causing clients to pay such greatekdmage commissions, VTL and/or IMS will
determine in good faith that the greater commis@aeasonable in relation to the value of the
brokerage and research services provided by tHeebdealer, viewed in terms of either a
particular transaction or its overall responsil@stto its clients. In addition, although research
market and statistical information from broker/@gslcan be useful to VTL and/or IMS, such
information is only supplemental to VTL's and/or 8% own research effort since the
information must still be analyzed, weighed andeweed by its staff.

Transactions for the ETF Trust generally are eff@ehdependently unless VTL or IMS decides
to purchase or sell the same securities for secéealts at approximately the same time. VTL
and IMS may (but are not obligated to) combinelmtth” such orders to obtain best execution,
to negotiate more favorable commission rates, afltxate equitably to the ETF Trust and

VTL'’s or IMS’s other clients’ accounts. This magsult in differences in prices and

commissions or other transaction costs from thbaterhight have been obtained had such orders
been placed independently. If purchases or sélesrtfolio securities by client accounts are
considered at or about the same time, transadtosisch securities may be allocated among the
clients in a manner deemed equitable to all by \&hd IMS.

IMS currently receives soft dollar credits for tescexecuted with Goldman Sachs, Bloomberg
Tradebook, SIDCO, BNY ConvergEx, BTIG and Merrijiich. These firms provide execution
at competitive commission rates. Trades are siredtand executed to facilitate liquidity and
minimize market impact. The research or brokessgeices that may be obtained by IMS using
soft dollar credits include, to the extent perntitbyy applicable law, qualifying order
management systems; portfolio attribution and nawimg services; quotation services, data,
information and other services; analytical compstdtware and services; computer access
charges that are directly related to investmergaresh; economic and financial data; market data
related software and services; and registratios fi@econferences that provide substantive
content relating to eligible research.

In certain circumstances, VTL may suggest to cliehat they consider utilizing a commission
recapture program offered through various custadmrbroker/dealers. VTL is an independent
investment adviser and is not affiliated with, msompensated by, any custodian or
broker/dealer. If the client decides to avail ktsdla commission recapture program, the client
would enter into an agreement with the custodialbroker/dealer administering the commission
recapture program, wherein the client and the diestoor broker/dealer would negotiate
commission and commission recapture percentage. i@anerally, commission recapture
programs may afford a client an opportunity to ptaee a higher percentage of its commission
costs than it would be able to achieve individuaklya result of the aggregate trading volume
that a group of clients directs to a custodian’srker/dealer's commission recapture program.

A client may have the opportunity to direct VTLublize a broker/dealer chosen by the client
for some or all trading transactions. However,antain circumstances, the client should
recognize that by utilizing a broker/dealer theyénaelected, VTL may not be able to negotiate
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commissions, achieve best execution or obtain veldiscounts, and that a disparity in
commission charges may exist among clients of VTL.

VTL requires IMS to allocate trades to broker-deskrictly on the basis of best execution.
VTL does not, and does not authorize IMS to, ditesndes to broker-dealers in return for
providing liquidity to the Funds. On the other dasubject to the requirements of best
execution, VTL does not prohibit IMS from allocaitrades to broker-dealers merely because
they may also trade in shares of the Funds.

During the last fiscal year, VTL and IMS did notetit brokerage transactions to a broker/dealer
because of soft dollar benefits received.

REVIEW OF ACCOUNTS

With respect to VTL'’s asset allocation and recomdagion of investment advisers program,
client accounts are reviewed on a monthly and gugrbasis. Client’s investment advisers are
reviewed on a monthly and quarterly basis with eespo performance. The monthly reports are
flash reports, which show an overall view of ealddnt’'s account and their respective
investment advisers’ performance. The quarterlyexgs are in-depth analyses of each client’s
account and investment advisers’ performance. Thegews are conducted by VTL’s Chief
Investment Consultant, Vincent T. Lowry, with thesistance of Stephanie Ingersoll, Senior
Investment Consultant, who assists Mr. Lowry in pdimg the reports and performing other
research-oriented tasks. The chief investment d@mueviews matters including, but not
limited to, the following: 1) total fund performamon an absolute and relative basis; 2)
individual investment adviser performance; 3) ps&file of each fund and investment adviser;
and 4) aggregate performance of investment advis@is also may review and provide returns
on a risk adjusted basis.

With respect to VTL’'s Revenue Weighted Program Bmé Trust, the model portfolios are
reviewed for performance and compared againstdaiaéed benchmark indexes on a daily basis.
Client accounts are reviewed for adherence to theefrportfolios on a daily basis. These
reports provide an overview of the account’s penfance against the performance of the
applicable benchmark. These reviews are condugtédr bLowry with the assistance of Ms.
Ingersoll and Michael J. Gompers, Chief Operatirfficér.

Clients receive a monthly written report with respi® their account(s) which will generally
include performance information and any other datmired by the client. Clients also receive a
quarterly written report, which provides a moredegpth analysis of the client’s account
including, but not limited to, performance infornaat, the related benchmark index’s
performance, if applicable, and portfolio holdingéith respect to the ETF Trust, regular written
reports are provided to the Board of Trustees @ffiust, which meets no less than quarterly.
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CLIENT REFERRALS AND OTHER COMPENSATION

VTL does not receive any economic benefit for pdowy investment advisory services to its
clients other than the investment advisory feesived from its clients pursuant to investment
advisory agreements.

VTL may compensate its employees for client referr@\ppropriate disclosures shall be made
to the client and all written instruments will baimtained by VTL. VTL currently does not
directly or indirectly compensate any other persorclient referrals.

CUSTODY

VTL does not maintain custody of the securitieuods in your account. From time to time a
client may authorize us to directly debit fees fritn@ir account held at the custodian for credit to
us subject to applicable regulations. Under thimumstance, we are deemed to have custody of
your assets. See “Fees and Compensation” aboveda information. You should receive at
least quarterly statements from the broker-debimk or other qualified custodian that holds

and maintains your investment assets. VTL urgestgaarefully review such statements and to
compare such official custodial records to the antgtatements VTL may provide to you.

VTL'’s statements may vary from custodial stateméatsed on accounting procedures, reporting
dates, or valuation methodologies of certain séestri

INVESTMENT DISCRETION

VTL usually receives discretionary authority fronsleent at the outset of an advisory
relationship to select the identity and amountemiusities to be bought or sold. The grant of
discretionary authority is provided for in the istent advisory contract that VTL asks each
client to sign in order to establish the investmahtiser relationship. VTL intends to exercise
this discretion in a manner that is consistent wWithinvestment objectives for your account.

When selecting securities and determining amoMig, observes the client’s investment
policies, limitations and restrictions. For theFETrust, VTL’s authority to trade securities also
may be limited by certain federal securities andlaavs that require diversification of
investments and favor the holding of investmentseanade.

Investment guidelines and restrictions must beigeal/to VTL in writing.

VOTING CLIENT SECURITIES

The SEC adopted rule 206(4)-6 under the AdvisetswWaich requires VTL, as a registered
investment adviser that exercises voting authansr client securities to implement proxy
voting policies. In compliance with such Rules,MTas adopted Proxy Voting Policies and
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Procedures (the “Proxy Voting Policies”). The Bra&soting Policies address how VTL will
vote proxies with regard to specific matters, saslvoting rights, mergers or acquisitions, the
election of board members and other issues. TowyRrfoting Policies also direct VTL to
consider certain factors in respect of specifictaratsubject to a proxy vote to assist in voting
securities properly. Unless a client specificadigerves the right, in writing, to vote its own
proxies, VTL will vote all proxies and act on ather corporate actions in a timely manner in
accordance with the Proxy Voting Policies. VTLIwbtify clients in writing if it declines the
responsibility of voting proxies and will make praiens for its clients to receive proxy
information. In such cases, clients may call VTithe number on the cover page of this
Brochure to discuss any questions relating to ai solicitations.

VTL'’s basic policies and procedures are as follows:

VTL has adopted the Proxy Voting Policies to makerg effort to ensure the manner in which
shares are voted is in the best interest of cliantsthe value of the investment. Under the Proxy
Voting Policies, VTL may delegate to a non-affiédtthird party service provider the
responsibility to review proxy proposals and maktng recommendations on behalf of VTL.
Additionally, VTL may vote a proxy contrary to tReoxy Voting Policies if VTL determines

that such action is in the best interest of thdiegiple clients.

The Proxy Voting Policies contain guidelines foviesving all proxy proposals in a way that is

consistent and facilitates voting solely in theemessts of clients and beneficiaries. VTL’'s Proxy
Voting Policies and voting history are available@opequest by contacting Michael Gompers,

Chief Operating Officer.

VTL follows and adheres to any policies, procedanes directions of clients regarding the
voting of proxies. Such directions must be in ingt duly authorized by the client and delivered
to VTL sufficiently in advance to vote the proxis directed.

If a potential conflict of interest exists betwesenlient and the interest of VTL in voting proxies,
any of the following procedures may be followeddsolve the conflict:

1) VTL may address its potential conflict of interégtvoting in accordance with the pre-
determined guidelines set forth by the Proxy Voftwdicies.

2) VTL may address its potential conflict by disclagie conflict to the relevant clients
and obtaining their consent to the proposed vate w voting the proxy. The disclosure
to the client will include sufficient detail regand the matter to be voted on and the
nature of VTL's conflict so that the client is alttemake an informed decision regarding
the vote. If a client does not respond to sucbrdlict disclosure request or denies the
request, VTL will abstain from voting the securstieeld by that client’s account.

With respect to the ETF Trust, VTL maintains overasponsibility and supervision of the proxy
voting process, but delegates the proxy voting gssc¢o IMS pursuant to the ETF Sub-Advisory
Agreement. VTL supervises and monitors IMS’s prealing processes and procedures to
ensure that such processes and procedures areatelémpromote the fair and reasonable voting
of the Funds’ proxies in the Funds’ best intereiidS has adopted VTL'’s Proxy Voting
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Policies. Under the Proxy Voting Policies, IMS nuslegate to a non-affiliated third party
service provider the responsibility to review prgpposals and make voting recommendations
on behalf of IMS.

FINANCIAL INFORMATION

A balance sheet is not required to be providedume& TL does not require or solicit
prepayment of more than $1,200 in fees per cl@xtmonths or more in advance.

As of March 31, 2014, VTL has no financial commitrhéhat impairs its ability to meet

contractual commitments to clients, and VTL hashbesn the subject of a bankruptcy
proceeding.

REQUIREMENTS FOR STATE-REGISTERED ADVISERS

Not applicable.
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