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References herein to Source Financial Advisors, LL@s a “registered investment adviser” or any
reference to being “registered” does not imply a atain level of skill or training.



Item 2 Material Changes

As of June 6, 2014, the address for Source FineAdwisors, LLC has changed to 545 Fifth Avenue,
New York, NY 10017.
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Item 4

A.

Advisory Business

Source Financial Advisors, LLC (the “Registran)d limited liability company formed
on June 29, 2012 in the State of New York. The Regit became registered as an
Investment Adviser Firm in July 2012. The Registrignprincipally owned by Michelle
Smith. Ms. Smith is also the Registrant’'s Manadwember.

. As discussed below, the Registrant offers to itsnts (individuals, business entities,

pension and profit sharing plans, trusts, estates eharitable organizations, etc.)
investment advisory services, and, to the extemtcifipally requested by a client,
financial planning and related consulting services.

INVESTMENT ADVISORY SERVICES
The client can determine to engage the Registmprrdvide discretionary and/or non-
discretionary investment advisory services orfea basis. The Registrant’s annual
investment advisory fee is based upon a percerftayef the market value of the assets
placed under the Registrant’'s management, gendretlyeen negotiable and 1.25%.

Registrant's annual investment advisory fee shalude investment advisory services,
and, to theextent specifically requestedy the client, financial planning and consulting
services. In the event that the client requiresaextlinary planning and/or consultation
services (to be determined in the sole discretibth® Registrant), the Registrant may
determine to charge for such additional servides,dollar amount of which shall be set
forth in a separate written notice to the client.

FINANCIAL PLANNING AND CONSULTING SERVICES (STAND-ALONE BASIS)
To the extent specifically requested by a cliem, Registranimay determine to provide
financial planning and/or consulting services (inlthg investment and non-investment
related matters, including estate planning, instgaplanning, etc.) on a stand-alone
separate fee basis. Registrant’s planning and &ongstees are negotiable, but generally
range from $5,000 to $25,000 on a fix fee basifan $275 to $350 on an hourly rate
basis, depending upon the level and scope of theiceés) required and the
professional(s) rendering the service(s). Prioretmaging the Registrant to provide
planning or consulting services, clients are gdheraquired to enter into &inancial
Planning and Consulting Agreementith Registrant setting forth the terms and
conditions of the engagement (including termingtiodescribing the scope of the
services to be provided, and the portion of thetfed is due from the client prior to
Registrant commencing services. If requested byclieat, Registrant may recommend
the services of other professionals for implemématpurposes, including the
Registrant’s representatives in their individuglazities as registered representatives of a
broker/dealer and/or as licensed insurance agésas.disclosure below at ltems 10C).
The client is under no obligation to engage thesises of any such recommended
professional. The client retains absolute discretieer all such implementation decisions
and is free to accept or reject any recommenddtan the Registrant?lease Notelf
the client engages any such recommended professamé a dispute arises thereafter
relative to such engagement, the client agreeseeék secourse exclusively from and
against the engaged professiofiease Also Noteit remains the client’s responsibility
to promptly notify the Registrant if there is evamny change in his/her/its financial
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situation or investment objectives for the purpadereviewing/ evaluating/revising
Registrant’s previous recommendations and/or sesvic

RETIREMENT CONSULTING SERVICES

The Registrant may also be engaged to provide rsmmedionary pension consulting

services, pursuant to which it assists sponsoelifdirected retirement plans with the
selection and/or monitoring of investment altenvedi(generally open-end mutual funds)
from which plan participants shall choose in sélécting the investments for their

individual plan retirement accounts. In additido,the extent requested by the plan
sponsor, the Registrant shall also provide pasditipeducation designed to assist
participants in identifying the appropriate investrh strategy for their retirement plan
accounts. The terms and conditions of the engagestatl generally be set forth in a

Retirement Plan Consulting Agreembetween the Registrant and the plan sponsor.

MISCELLANEOUS

Non-Investment Consulting/Implementation ServicesTo the extent requested by the
client, the Registrantay provide consulting services regarding non-investnrelated
matters, such as estate planning, tax planningranse, etc. Neither the Registrant, nor
any of its representatives, serves as an attorney @ccountant and no portion of the
Registrant’s services should be construed as sbonie extent requested by a client, the
Registrant may recommend the services of otheepsidnals for certain non-investment
implementation purposes (i.e. attorneys, accoustaimsurance, etc.), including the
Registrant’'s representatives in their separatestegid/licensed capacities as discussed
below. The client is under no obligation to enggeservices of any such recommended
professional. The client retains absolute discretieer all such implementation decisions
and is free to accept or reject any recommendditam the RegistrantPlease Noteilf

the client engages any such recommended professamé a dispute arises thereafter
relative to such engagement, the client agreeséd secourse exclusively from and
against the engaged professiorilease Also Notelt remains the client’s responsibility
to promptly notify the Registrant if there is evamny change in his/her/its financial
situation or investment objectives for the purpasfe reviewing/evaluating/revising
Registrant’s previous recommendations and/or sesvic

Please Note: Non-Discretionary Service LimitationsClients that determine to engage
the Registrant on a non-discretionary investmentisady basismust be willing to
acceptthat the Registrant cannot effect any account &etiens without obtaining prior
verbal consent to any such transaction(s) fronctiemt. Thus, in the event of a market
correction during which the client is unavailatlilee Registrant will be unable to effect
any account transactions (as it would for its dionary clients) without first obtaining
the client’s verbal consent.

Please Note: Inverse/Enhanced Market StrategieS'he Registrant may utilize long
and short mutual funds and/or exchange traded ftimalsare designed to perform in
either an: (1) inverse relationship to certain reaiikdices (at a rate of 1 or more times
the inverse [opposite] result of the correspondimex) as an investment strategy and/or
for the purpose of hedging against downside mar&ktand (2) enhanced relationship to
certain market indices (at a rate of 1 or more sirtiee actual result of the corresponding
index) as an investment strategy and/or for thepgae of increasing gains in an
advancing market. There can e assurancehat any such strategy will prove profitable




or successful. In light of these enhanced risksdrdg; a client may direct the Registrant,
in writing, not to employ any or all such strategfer his/her/their/its accounts.

Private Investment Funds Registrant may provide investment advice regardin
unaffiliated private investment funds. The Regists role relative to the private

investment funds shall be limited to its initialdaongoing due diligence and investment
monitoring services. If a client determines to beea private fund investor, the amount
of assets invested in the fund(s) shall be inclugegart of “assets under management
for purposes of Registrant calculating its investiravisory fee. Registrant’s clients are
under absolutely no obligation to consider or makénvestment in a private investment

fund(s).

Please Note:Private investment funds generally involve varioigk factors,
including, but not limited to, potential for comfdeloss of principal, liquidity
constraints and lack of transparency, a completeudsion of which is set forth in
each fund'’s offering documents, which will be paed to each client for review
and consideration. Unlike other liquid investmetitat a client may maintain,
private investment funds do not provide daily ldjty or pricing. Each
prospective client investor will be required to qiate a Subscription Agreement,
pursuant to which the client shall establish thefshe is qualified for investment
in the fund, and acknowledges and accepts the wariesk factors that are
associated with such an investment.

Please Also Note: ValuationIn the event that the Registrant references fiva
investment funds owned by the client on any suppleal account reports
prepared by the Registrant, the value(s) for athqurivate investment funds shall
reflect either the initial purchase and/or the mresent valuation provided by the
fund sponsor. If the valuation reflects the inifairchase price (and/or a value as
of a previous date), the current value(s) (to tkierg ascertainable) could be
significantly more or lessthan the original purchase price.

Independent Managers The Registrant may allocate (and/or recommenttttgaclient
allocate) a portion of a client's investment assatsong unaffiliated independent
investment managers in accordance with the clietfgsignated investment objective(s).
In such situations, thendependent Manager[s}hall have day-to-day responsibility for
the active discretionary management of the allatassets. The Registrant shall continue
to render investment advisory services to the tlietative to the ongoing monitoring
and review of account performance, asset allocadol client investment objectives.
Factors which the Registrant shall consider in meoendingindependent Manager[s]
include the client’s designated investment objet8y, management style, performance,
reputation, financial strength, reporting, priciagd research.

Client Obligations. In performing its services, Registrant shall hetrequired to verify
any information received from the client or fronetblient’s other professionals, and is
expressly authorized to rely thereon. Moreoverheaent is advised that it remains
his/her/its responsibility to promptly notify theegstrant if there is ever any change in
his/her/its financial situation or investment oljees for the purpose of reviewing/
evaluating/revising Registrant’s previous recomnagioths and/or services.

Disclosure Statement A copy of the Registrant’s written Brochure at feeth on Part
2A of Form ADV shall be provided to each clientqurio, or contemporaneously with,
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the execution of thelnvestment Advisory Agreement Financial Planning and
Consulting Agreement

. The Registrant shall provide investment advisonyises specific to the needs of each

client. Prior to providing investment advisory dees, an investment adviser
representative will ascertain each client's invesit objective(s). Thereafter, the
Registrant shall allocate and/or recommend thatdient allocate investment assets
consistent with the designated investment obje)veThe client may, at anytime,
impose reasonable restrictions, in writing, onRegistrant’s services.

The Registrant does not participate in a wrap fegnam.

As of December 31, 2013, the Registrant had $484228 in assets under management
on a discretionary basis and $0 on a non-discratjobasis.

Fees and Compensation

INVESTMENT ADVISORY SERVICES
If a client determines to engage the Registranpriavide discretionary and/or non-
discretionary investment advisory services orfea basis, the Registrant's annual
investment advisory fee shall be based upon a p&ge (%) of the market value and
type of assets placed under the Registrant’'s mamage(between negotiable and 1.25%)
as follows:

Market Value of Portfolio Annual fee ¥#sof Assets
Up to $5,000,000 1.25
$5,000,001 to $10,000,000 0.75 EINANGIAL
$10,000,001 to $15,000,000 0.60
$15,000,001 to $20,000,001 0.50 PLANNING AND
Above $20,000,000 Negotiable CONSULTING
SERVICES

(STAND-ALONE BASIS)

To the extent specifically requested by a cliemé, Registrantnay determine to provide
financial planning and/or consulting services (uathg investment and non-investment
related matters, including estate planning, instegplanning, etc.) on a stand-alone fee
basis. Registrant’s planning and consulting feesnagotiable, but generally range from
$5,000 to $25,000 on a fix fee basis or from $2d55850 on an hourly rate basis,
depending upon the level and scope of the seryicetuired and the professional(s)
rendering the service(s).

. Clients may elect to have the Registrant’s advidess deducted from their custodial

account. Both Registrantleivestment Advisory Agreemeamnd the custodial/clearing
agreement may authorize the custodian to debitattmunt for the amount of the
Registrant's investment advisory fee and to diyerimit that management fee to the
Registrant in compliance with regulatory procedurks the limited event that the
Registrant bills the client directly, payment isedupon receipt of the Registrant’s
invoice. The Registrant shall deduct fees and/ibrchiénts quarterly in advance, based
upon the market value of the assets on the lagtérsday of the previous quarter.



C. As discussed below, unless the client directs wtiser or an individual client's
circumstances require, the Registrant shall gelgerastcommend that Fidelity
Investments, LLC (Fidelity”) serve as the broker-dealer/custodian for cliemstiment
management assets. Broker-dealers suclFidslity charge brokerage commissions
and/or transaction fees for effecting certain séiesrtransactions (i.e. transaction fees
are charged for certain no-load mutual funds, cossions are charged for individual
equity and fixed income securities transactions)adidition to Registrant’s investment
management fee, brokerage commissions and/or ttamsdees, clients will also incur,
relative to all mutual fund and exchange tradeddfparchases, charges imposed at the
fund level (e.g. management fees and other fundresgs).

D. Registrant's annual investment advisory fee shallplorated and paid quarterly, in
advance, based upon the market value of the assetbe last business day of the
previous quarter. The Registrant does not generatipire an annual minimum fee or
asset level for investment advisory services. Thgigtrant, in its sole discretion, may
charge a lesser investment management fee basedcep@in criteria (i.e. anticipated
future earning capacity, anticipated future add#lcassets, dollar amount of assets to be
managed, related accounts, account compositiomtiagigns with client, etc.).

The Investment Advisory Agreemergtween the Registrant and the client will corginu

in effect until terminated by either party by weitt notice in accordance with the terms of
the Investment Advisory Agreemettpon termination, the Registrant shall refund the
pro-rated portion of the advanced advisory fee gmded upon the number of days
remaining in the billing quarter.

E. Securities Commission Transactions.In the event that the client desires, the cliemt ca
engage Registrant’'s representatives, in their iddal capacities, as registered
representatives of Purshe Kaplan Sterling Investsné®KS”), a FINRA member
broker-dealer, to implement investment recommendaton a commission basis. In the
event the client chooses to purchase investmemlupts througPKS, PKS will charge
brokerage commissions to effect securities trafmagta portion of which commissions
PKSshall pay to Registrant’s representatives, asicglge. The brokerage commissions
charged byPKS may be higher or lower than those charged by diheker-dealers. In
addition, PKS as well as Registrant’'s Representatives, relativeommission mutual
fund purchases, may also receive additional ongdl2fp-1 trailing commission
compensation directly from the mutual fund compdnying the period that the client
maintains the mutual fund investment.

1. Conflict of Interest: The recommendation that a client purchase a cesiam
product fromPKS presents @onflict of interest, as the receipt of commissions
may provide an incentive to recommend investmentdpets based on
commissions to be received, rather than on a péaticlient's need. No client is
under any obligation to purchase any commissiordyts from Registrant’s
representatived.he Registrant’s Chief Compliance Officer, KristenNiebuhr,
remains available to address any guestions that dient or prospective client
may have regarding the above conflict of interest

2. Please Note: Clients may purchase investment products recomnakerime
Registrant through other, non-affiliated brokerldesaor agents.

3. The Registrant does not receive more than 50%sofeitenue from advisory
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A.

clients as a result of commissions or other comgéms for the sale of
investment products the Registrant recommends wiénts.

4. When Registrant’'s representatives sell an investrpesduct on a commission
basis, the Registrant does not charge an adviseey ifi addition to the
commissions paid by the client for such product.ewproviding services on an
advisory fee basis, the Registrant's represenwtide not also receive
commission compensation for such advisory serviegsept for any ongoing
12b-1 trailing commission compensation that mayréeeived as previously
discussed)However, a client may engage the Registrant to providesiment
management services on an advisory fee basis gquadase from such advisory
services purchase an investment product from Regist representatives on a
separate commission basis.

Performance-Based Fees and Side-by-Side Mayement

Neither the Registrant nor any supervised persdheoRegistrant accepts performance-
based fees.

Types of Clients

The Registrant’s clients shall generally includéividuals, business entities, pension and
profit sharing plans, trusts, estates and chadtabyjanizations. The Registrant does not
generally require an annual minimum fee or ass& or investment advisory services.

The Registrant, in its sole discretion, may chaagesser investment management fee
based upon certain criteria (i.e. anticipated ftearning capacity, anticipated future
additional assets, dollar amount of assets to beaged, related accounts, account
composition, negotiations with client, etc.).

Methods of Analysis, Investment Strategiesral Risk of Loss

The Registrant may utilize the following methodse€urity analysis:
» Fundamental - (analysis performed on historical pregent data, with the goal
of making financial forecasts)
» Technical — (analysis performed on historical aresent data, focusing on price
and trade volume, to forecast the direction ofgsjc
e Cyclical — (analysis performed on historical redaships between price and
market trends, to forecast the direction of prices)

The Registrant may utilize the following investmesttategies when implementing
investment advice given to clients:

» Long Term Purchases (securities held at leastig yea

» Short Term Purchases (securities sold within a)year

Please Note: Investment RiskDifferent types of investments involve varyinggdees
of risk, and it should not be assumed that futledgomance of any specific investment
or investment strategy (including the investmentsd/ar investment strategies




recommended or undertaken by the Registrant) wilptofitable or equal any specific
performance level(s). Investing in securities imeal risk of loss that clients should be
prepared to bear.

B. The Registrant's method of analysis and investnatrdategy does not present any
significant or unusual risks.

However, every method of analysis has its own ieherisks. To perform an accurate
market analysis the Registrant must have accessrtent/new market information. The
Registrant has no control over the disseminatid@ od market information; therefore,

unbeknownst to the Registrant, certain analyses meagompiled with outdated market
information, severely limiting the value of the R&rant's analysis. Furthermore, an
accurate market analysis can only produce a forexdate direction of market values.
There can be no assurances that a forecasted cimamgeket value will materialize into

actionable and/or profitable investment opportesiti

The Registrant’s primary investment strategies Ad-@erm Purchases and Short Term
Purchases - are fundamental investment stratelgmsever, every investment strategy
has its own inherent risks and limitations. Forregke, longer term investment strategies
require a longer investment time period to allow tfee strategy to potentially develop.

Shorter term investment strategies require a shisntestment time period to potentially

develop but, as a result of more frequent tradingy incur higher transactional costs
when compared to a longer term investment strategy.

C. Currently, the Registrant primarily allocates ctignvestment assets among various
individual equity (stocks), debt (bonds), altematiinvestments and fixed income
securities, mutual funds and/or exchange tradedsf{tETFs”) (including inverse ETFs
and/or mutual funds that are designed to performarininverse relationship to certain
market indices), on a discretionary basis in acmocd with the client's designated
investment objective(s).

As disclosed above, the Registrant may utilize lamgl short mutual funds and/or
exchange traded funds that are designed to petfoeither an: (1) inverse relationship
to certain market indices (at a rate of 1 or mares the inverse [opposite] result of the
corresponding index) as an investment strategyoaridf the purpose of hedging against
downside market risk; and (2) enhanced relationghgertain market indices (at a rate of
1 or more times the actual result of the correspmnthdex) as an investment strategy
and/or for the purpose of increasing gains in amaading market. There can m®
assurancethat any such strategy will prove profitable ocaessful. In light of these
enhanced risks/rewards, a client may direct thasRegt, in writing, not to employ any
or all such strategies for his/her/their/its acdsu(see Item 4B).

Item 9 Disciplinary Information

The Registrant has not been the subject of a diisaiy action.

Item 10 Other Financial Industry Activities and Affiliations



A. Broker Dealer. As disclosed above in Item 5.E, certain of Regidisarepresentatives
are registered representatives RPIKS a FINRA member broker-dealer. Clients can
choose to engage Registrant’s representativedheim individual capacities, to effect
securities brokerage transactions on a commissisisb

B. Neither the Registrant, nor its representatives, r@gistered or have an application
pending to register, as a futures commission metchaommodity pool operator, a
commodity trading advisor, or a representativenefforegoing.

C. Broker Dealer. As disclosed above in Iltem 5.E, certain of Regigts representatives
are registered representatives RPIKS a FINRA member broker-dealer. Clients can
choose to engage Registrant’s representativedheim individual capacities, to effect
securities brokerage transactions on a commisseisb

Licensed Insurance Agent Certain of the Registrant's representatives, lheirt
individual capacities, are licensed insurance agertd may recommend the purchase of
certain insurance-related products on a commidsasis.

Conflict of Interest: The recommendation by Registrant's representativat a client
purchase an insurance or securities commissionuptqaesents aonflict of interest,

as the receipt of commissions may provide an imeerid recommend insurance and/or
securities products based on commissions receragiter than on a particular client’s
need. No client is under any obligation to purchasg commission products from the
Registrant's representatives. Clients are remirtlatl they may purchase insurance
products and/or securities products recommendedthdyRegistrant through other, non-
affiliated insurance agents and/or registered sEmEtives, respectivelyThe
Registrant’'s Chief Compliance Officer, Kristen Nieluhr, remains available to
address any questions that a client or_prospectivelient may have regarding the
above conflict of interest

D. The Registrant does not recommend or select atiresiment advisors for its clients for
which it receives a fee.

Item 11 Code of Ethics, Participation or Interestn Client Transactions and
Personal Trading

A. The Registrant maintains an investment policytnedado personal securities transactions.
This investment policy is part of Registrant’'s @leiCode of Ethics, which serves to
establish a standard of business conduct for aRefistrant's Representatives that is
based upon fundamental principles of opennessgritte honesty and trust, a copy of
which is available upon request.

In accordance with Section 204A of the Investmedvisers Act of 1940, the Registrant
also maintains and enforces written policies reablyndesigned to prevent the misuse of
material non-public information by the Registramtany person associated with the
Registrant.

B. Neither the Registrant nor any related person gfistent recommends, buys, or sells for

client accounts, securities in which the Regist@ndny related person of Registrant has
a material financial interest.
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C.

The Registrant and/or representatives of the Ragishaybuy or sell securities that are
also recommended to clients. This practice mayteraasituation where the Registrant
and/or representatives of the Registrant are iositipn to materially benefit from the

sale or purchase of those securities. Therefoiesttuation creates a potential conflict of
interest.Practices such as “scalping” (i.e., a practice whgrthe owner of shares of a
security recommends that security for investmeudtthen immediately sells it at a profit
upon the rise in the market price which follows tkeommendation) could take place if
the Registrant did not have adequate policies arelto detect such activities. In
addition, this requirement can help detect instdading, “front-running” (i.e., personal

trades executed prior to those of the Registraniigsts) and other potentially abusive
practices.

The Registrant has a personal securities transagialicy in place to monitor the
personal securities transactions and securitieslifgd of each of the Registrant’s
“Access Persons.” The Registrant's securities #etien policy requires that Access
Person of the Registrant must provide the Chief @lmmce Officer or his/her designee
with a written report of the their current secastiholdings within ten (10) days after
becoming an Access Person. Furthermore, Accesmienmsiust provide the Chief
Compliance Officer with a quarterly transaction gep detail all trades in the Access
Person's account during the previous quarter; amdhro annual basis, each Access
Persons must provide the Chief Compliance Officéh & written report of the Access
Person’s current securities holdings. However,ngt tame that the Registrant has only
one Access Person, he or she shall not be reqtaresibmit any securities report
described above.

The Registrant and/or representatives of the Registnay buy or sell securities, at or
around the same time as those securities are reended to clients. This practice
creates a situation where the Registrant and/oeseptatives of the Registrant are in a
position to materially benefit from the sale or ghase of those securities. Therefore, this
situation creates a potential conflict of intere&s indicated above in Item 11C, the
Registrant has a personal securities transactitioypo place to monitor the personal
securities transaction and securities holdingsaohef Registrant’s Access Persons.

Item 12 Brokerage Practices

A.

In the event that the client requests that the $fReggit recommend a broker-
dealer/custodian for execution and/or custodiavises (exclusive of those clients that
may direct the Registrant to use a specific braleater/custodian), Registrant generally
recommends that investment management accountsab@amed atFidelity. Prior to
engaging Registrant to provide investment managerservices, the client will be
required to enter into a forméthvestment Advisory Agreemenith Registrant setting
forth the terms and conditions under which Regigtshall manage the client's assets,
and a separate custodial/clearing agreement witth edesignated broker-dealer/
custodian.

Factors that the Registrant considers in recommenigidelity (or any other broker-
dealer/custodian to clients) include historicabtieinship with the Registrant, financial
strength, reputation, execution capabilities, pdciresearch, and service. Although the
commissions and/or transaction fees paid by Regitsr clients shall comply with the
Registrant's duty to obtain best execution, a tleay pay a commission that is higher
than another qualified broker-dealer might chameffect the same transaction where
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the Registrant determines, in good faith, thatcibramission/transaction fee is reasonable
in relation to the value of the brokerage and neseaervices received. In seeking best
execution, the determinative factor is not the Istwpossible cost, but whether the
transaction represents the best qualitative exatutaking into consideration the full
range of broker-dealer services, including the eatfi research provided, execution
capability, commission rates, and responsivenessorlingly, although Registrant will
seek competitive rates, it may not necessarilyiottee lowest possible commission rates
for client account transactions. The brokerage cimsions or transaction fees charged
by the designated broker-dealer/custodian are sixeluof, and in addition to,
Registrant's investment management fee. The Ragistibest execution responsibility is
gualified if securities that it purchases for ctiewcounts are mutual funds that trade at
net asset value as determined at the daily malbs¢ c

1. Research and Additional Benefits

Although not a material consideration when detemmgjrwhether to recommend that
a client utilize the services of a particular bre#lealer/custodian, Registrant may
receive fromFidelity (or another broker-dealer/custodian) without dasid/or at a
discount) support services and/or products, cedéwhich assist the Registrant to
better monitor and service client accounts maietiat such institutions. Included
within the support services that may be obtained thy Registrant may be
investment-related research, pricing informatiod ararket data, software and other
technology that provide access to client accoumh,deompliance and/or practice
management-related publications, discounted or isgratonsulting services,
discounted and/or gratis attendance at conferemoestings, and other educational
and/or social events, marketing support, compudedware and/or software and/or
other products used by Registrant in furtherancigssahvestment advisory business
operations.

As indicated above, certain of the support serviaed/or products thamay be
received may assist the Registrant in managingaamdinistering client accounts.
Others do not directly provide such assistance,ratiter assist the Registrant to
manage and further develop its business enterprise.

Please noteRegistrant’s clients do not pay more for investhieamsactions effected
and/or assets maintained Ridelity as a result of this arrangement and thus, no
formal soft dollar arrangement exists. Furtherrdlis no corresponding commitment
made by the Registrant Eadelity or any other entity to invest any specific amoamt
percentage of client assets in any specific mdtuals, securities or other investment
products as a result of the above arrangement.

The Reqistrant’s Chief Compliance Officer, KristenNiebuhr, remains available
to address any gquestions that a client or prospewt client may have regarding
the above arrangement and any corresponding percedd conflict of interest
such arrangement may create.

2. The Registrant does not receive referrals from éralealers.

3. The Registrant does not generally accept directelebage arrangements (when a
client requires that account transactions be eftetitrough a specific broker-dealer).
, but requires clients to direct brokerage throkgtelity, as outlined above. In such
direct brokerage arrangements, Registrant hasigedirability to negotiate terms and
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arrangements for client accounts with that brolealer, and Registrant will not seek
better execution services or prices from other éralealers or be able to "batch” the
client's transactions for execution through oth@kber-dealers with orders for other
accounts managed by Registrant. As a result, dieyt pay higher commissions or
other transaction costs or greater spreads, oiveedess favorable net prices, on
transactions for the account than would otherweséhe case.

Please Note In the event that the client directs Registramteffect securities
transactions for the client's accounts throughexifip broker-dealer (i.e. other than
Fidelity), the client correspondingly acknowledges thahsiicection may cause the
accounts to incur higher commissions or transaatimsts than the accounts would
otherwise incur had the client determined to effactount transactions through
alternative clearing arrangements that may be abvailthrough Registrant.

The Reqistrant’s Chief Compliance Officer, KristenNiebuhr, remains available
to address any questions that a client or prospee® client may have regarding
the above arrangement

B. To the extent that the Registrant provides investm@anagement services to its clients,
the transactions for each client account generwillybe effected independently, unless
the Registrant decides to purchase or sell the ssanarities for several clients at
approximately the same time. The Registrant may iguaot obligated to) combine or
“bunch” such orders to obtain best execution, tgotiate more favorable commission
rates or to allocate equitably among the Registariients differences in prices and
commissions or other transaction costs that migiveHbeen obtained had such orders
been placed independently. Under this proceduaesactions will be averaged as to
price and will be allocated among clients in prajoor to the purchase and sale orders
placed for each client account on any given dape Registrant shall not receive any
additional compensation or remuneration as a regslich aggregation.

ltem 13 Review of Accounts

A. For those clients to whom Registrant provides itniest supervisory services, account
reviews are conducted on an ongoing basis by tlgsRant's Principal. All investment
supervisory clients are advised that it remaing tlesponsibility to advise the Registrant
of any changes in their investment objectives anfif@ncial situation. All clients (in
person or via telephone) are encouraged to revigmdcial planning issues (to the extent
applicable), investment objectives and accountgperdnce with the Registrant on an
annual basis.

B. The Registrantmay conduct account reviews on an other-than-peribdisis upon the
occurrence of a triggering event, such as a changkent investment objectives and/or
financial situation, market corrections and cli\mgquest.

C. Clients are provided, at least quarterly, with terittransaction confirmation notices and
regular written summary account statements direfttdyn the broker-dealer/custodian
and/or program sponsor for the client accounts. Régistrant may also provide a written
periodic report summarizing account activity andqenance.
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Item 14 Client Referrals and Other Compensation

A. As referenced in Item 12.A.1 above, the Registraay receive an indirect economic
benefit fromFidelity. The Registrantwithout cost (and/or at a discount), may receive
support services and/or products fremdelity.

Registrant’s clients do not pay more for investmiansactions effected and/or assets
maintained atFidelity as a result of this arrangement, and thus, nodbsuft dollar
arrangement exists. Further, there is no correspgndommitment made by the
Registrant tdridelity or any other entity to invest any specific amooinpercentage of
client assets in any specific mutual funds, seiegribr other investment products as a
result of the above arrangement.

The Regqistrant’s Chief Compliance Officer Kristen Niebuhr, remains available to
address any gquestions that a client or prospectivelient may have regarding the
above arrangement and any corresponding perceivedonflict of interest any such
arrangement may create.

B. If aclientis introduced to the Registrant by eitln unaffiliated or an affiliated solicitor,
Registrantmay pay that solicitor a referral fee in accordancéhvihe requirements of
Rule 206(4)-3 of the Investment Advisers Act of @94ind any corresponding state
securities law requirements. Any such referral &wll be paid solely from the
Registrant’s investment management fee, and sballesult in any additional charge to
the client. If the client is introduced to the Re&@ant by an unaffiliated solicitor, the
solicitor, at the time of the solicitation, shalsclose the nature of his/her/its solicitor
relationship, and shall provide each prospectiventlwith a copy of the Registrant’s
written Brochure with a copy of the written disalos statement from the solicitor to the
client disclosing the terms of the solicitationaaigement between the Registrant and the
solicitor, including the compensation to be recditag the solicitor from the Registrant.

Item 15 Custody

The Registrant shall have the ability to have digisory fee for each client debited by the
custodian on a quarterly basis. Clients are prakidg least quarterly, with written
transaction confirmation notices and regular wnittemmary account statements directly
from the broker-dealer/custodian and/or programnspo for the client accounts. The
Registrant may also provide a written periodic regommarizing account activity and
performance.

Please Note:To the extent that the Registrant provides cliemith periodic account
statements or reports, the client is urged to coenpay statement or report provided by
the Registrant with the account statements recenad the account custodiaRlease
Also Note: The account custodian does not verify the accui@cyhe Registrant's
advisory fee calculation.

[tem 16 Investment Discretion

The client can determine to engage the Registogotavide investment advisory services
on a discretionary basis. Prior to the Registrasuming discretionary authority over a
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client’'s account, client shall be required to execanInvestment Advisory Agreement

naming the Registrant as client’s attorney and tgefact, granting the Registrant full

authority to buy, sell, or otherwise effect investihtransactions involving the assets in
the client’'s name found in the discretionary act¢oun

Clients who engage the Registrant on a discretyobasis may, at any time, impose
restrictions, in_writing, on the Registrant’s discretionary authority (ilenit the
types/amounts of particular securities purchasedhfeir account, exclude the ability to
purchase securities with an inverse relationshight market, limit or proscribe the
Registrant’s use of margin, etc.).

Item 17 Voting Client Securities

A. The Registrant does not vote client proxies. Ciieanaintain exclusive responsibility for:

(1) directing the manner in which proxies soliciteyl issuers of securities beneficially
owned by the client shall be voted, and (2) malahgelections relative to any mergers,
acquisitions, tender offers, bankruptcy proceedmgsther type events pertaining to the
client’'s investment assets.

. Clients will receive their proxies or other solaibns directly from their custodian.

Clients may contact the Registrant to discuss amgstipns they may have with a
particular solicitation.

ltem 18 Financial Information

A.

C.

The Registrant does not solicit fees of more thB2MD, per client, six months or more in
advance.

The Registrant is unaware of any financial conditizat is reasonably likely to impair its
ability to meet its contractual commitments relgtito its discretionary authority over
certain client accounts.

The Registrant has not been the subject of a bptdyrypetition.
ANY QUESTIONS: The Registrant’'s Chief Compliance Officer, KristenNiebuhr,

remains available to address any guestions that dient or prospective client may
have regarding the above disclosures and arrangemen
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