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Item 2: Material Changes to Part 2A Appendix 1 (Wrap Fee
Program Brochure of Our Form ADV)

ArmourWealth Management, LLC is required to advise you of any material changes to our Wrap Fee
Program Brochure (“Wrap Brochure”) from our last annual update, identify those changes on the
cover page of our Wrap Brochure or on the page immediately following the cover page, or in a
separate communication accompanying our Wrap Brochure. We must state clearly that we are
discussing only material changes since the last annual update of our Wrap Brochure, and we must
provide the date of the last annual update of our Wrap Brochure.

At this time, there are no material changes to report about our Brochure since our last annual
amendment filed on March 28, 2013.

Please note we do not have to provide this information to a client or prospective client who has not
received a previous version of our Wrap Brochure. At this time, there are no material changes to
report about our Wrap Brochure.
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Item 4: Services, Fees & Compensation

A. Description of our services, including the types of portfolio management services, provided
under each program. We must indicate the wrap fee charged for each program, or, if fees vary
according to a schedule, provide such schedule. Further, we are required to indicate whether
fees are negotiable and identify the portion of the total fee, or range of fees, paid to portfolio

managers.

We offer wrap fee programs as described in this Wrap Fee Program Brochure. Our wrap fee
accounts are managed on an individualized basis according to the client’s investment
objectives, financial goals, risk tolerance, etc.

(i) Our Asset Management Wrap Fee Program:

We emphasize continuous and regular account supervision. As part of our asset management
service, we generally create a portfolio, consisting of individual stocks or bonds, exchange
traded funds (“ETFs”), options, mutual funds and other public and private securities or
investments. The client’s individual investment strategy is tailored to their specific needs and
may include some or all of the previously mentioned securities. Each portfolio will be initially
designed to meet a particular investment goal, which we determine to be suitable to the client’s
circumstances. Once the appropriate portfolio has been determined, we review the portfolio at
least quarterly and if necessary, rebalance the portfolio based upon the client’s individual
needs, stated goals, and objectives. Each client has the opportunity to place reasonable
restrictions on the types of investments to be held in the portfolio.

We may utilize Independent Money Managers, where we may design an investment
portfolio and provide ongoing corresponding asset management services on a fee-only basis
for a percentage of assets in conjunction with another investment advisory firm. Before
selecting other advisers, we make sure that the other advisers are properly licensed or
registered.

We pay compensation to Independent Managers for services rendered by these firms to
clients and our firm. This compensation, is typically equal to a percentage of the overall
investment advisory fee charged by our firm or an agreed upon fixed fee. The advisory fee
paid to Independent Managers shall be negotiable in certain circumstances, but shall never
exceed the overall amount in our published fee statement. We usually pay twenty-five (25)
to fifty-percent (50%) of the overall advisory fee to Independent Managers for their
services.

Our Asset Management Wrap Fee Program Fee Schedule:

Assets Under Management Annual Percentage of Assets Charge*

$0 to $499,999 1.90%
$500,000 to $999,999 1.65%
$1,000,000 to $9,999,999 1.40%
$10,000,000 to $49,999,999 1.15%
Over $50,000,000 0.90%

*Qur firm'’s fees are billed on a pro-rata annualized basis quarterly in advance based on the
value of your account on the time-weighted daily average of the previous quarter.
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(i) Comprehensive Portfolio Management Wrap Fee Program:

Our comprehensive portfolio management service encompasses asset management as well
as providing financial planning/financial consulting to clients. It is designed to assist clients
in meeting their financial goals through the use of financial investments. We conduct at least
one, but sometimes more than one meeting (in person if possible, otherwise via telephone
conference) with clients in order to understand their current financial situation, existing
resources, financial goals, and tolerance for risk. Based on what we learn, we propose an
investment approach to the client. We may propose an investment portfolio, consisting of
exchange traded funds, mutual funds, individual stocks or bonds, or other securities. Upon
the client’s agreement to the proposed investment plan, we work with the client to establish
or transfer investment accounts so that we can manage the client’s portfolio. Once the
relevant accounts are under our management, we review such accounts on a regular basis
and at least quarterly. We may periodically rebalance or adjust client accounts under our
management. If the client experiences any significant changes to his/her financial or
personal circumstances, the client must notify us so that we can consider such information
in managing the client’s investments.

We may utilize Independent Money Managers, where we may design an investment
portfolio and provide ongoing corresponding comprehensive portfolio management
services on a fee-only basis for a percentage of assets in conjunction with another
investment advisory firm. Before selecting other advisers, we make sure that the other
advisers are properly licensed or registered.

We pay compensation to Independent Managers for services rendered by these firms to
clients and our firm. This compensation, is typically equal to a percentage of the overall
investment advisory fee charged by our firm or an agreed upon fixed fee. The advisory fee
paid to Independent Managers shall be negotiable in certain circumstances, but shall never
exceed the overall amount in our published fee statement. We usually pay twenty-five (25)
to fifty-percent (50%) of the overall advisory fee to Independent Managers for their
services.

Comprehensive Portfolio Management Wrap Fee Program Fee Schedule:

Assets Under Management Annual Percentage of Assets Charge*

$0 to $499,999 2.10%
$500,000 to $999,999 1.85%
$1,000,000 to $9,999,999 1.60%
$10,000,000 to $49,999,999 1.35%
Over $50,000,000 1.10%

*Qur firm’s fees are billed on a pro-rata annualized basis quarterly in advance based on the
value of your account on the time-weighted daily average of the previous quarter.

B. Explanation that a wrap fee program may cost you more or less than purchasing such services
separately and description of the factors that bear upon the relative cost of the program, such as

the cost of the services if provided separately and the trading activity in your account(s).

A wrap fee program allows our clients to pay a specified fee for investment advisory services
and the execution of transactions. The advisory services may include portfolio management
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D.

and/or advice concerning selection of other advisers, and the fee is not based directly upon
transactions in your account. Your fee is bundled with our costs for executing transactions in
your account(s). This results in a higher advisory fee to you. We do not charge our clients higher
advisory fees based on their trading activity, but you should be aware that we may have an
incentive to limit our trading activities in your account(s) because we are charged for executed
trades. By participating in a wrap fee program, you may end up paying more or less than you
would through a non-wrap fee program where a lower advisory fee is charged, but trade
execution costs are passed directly through to you by the executing broker.

Description of any fees that you may pay in addition to a wrap fee, and description of the

circumstances under which you may pay these fees, including, if applicable, mutual fund
expenses and mark-ups, mark-downs, or spreads paid to market makers.

You may pay custodial fees, charges imposed directly by a mutual fund, index fund, or exchange
traded fund which shall be disclosed in the fund’s prospectus (i.e., fund management fees and
other fund expenses), mark-ups and mark-downs, spreads paid to market makers, wire transfer
fees and other fees and taxes on brokerage accounts and securities transactions. These fees are
not included within the wrap-fee you are charged by our firm.

If someone recommending a wrap fee program to you, receives compensation as a result of
your participation in the program, we must disclose this fact. Further, we are required to
explain, if applicable, that the amount of the compensation may be more than what the person
would receive if you participated in our other wrap fee program or paid separately for
investment advice, brokerage and other services. Finally, we must explain that someone

recommending a wrap fee program may have a financial incentive to recommend the wrap fee
program over other programs or services.

Our investment advisory representatives receive a portion of the advisory fee that you pay us,
either directly as a percentage of your overall fee or as their salary from our firm. In cases
where our investment advisory representatives are paid a percentage of your overall advisory
fee, this may create an incentive to recommend that you participate in a wrap fee program
rather than a non-wrap fee program (where you would pay for trade execution costs) or
brokerage account where commissions are charged. This is because, in some cases, we may
stand to earn more compensation from advisory fees paid to us through a wrap fee program
arrangement if your account is not actively traded.

Item 5: Account Requirements & Types of Clients

We have the following types of clients:

e Individuals and High Net Worth Individuals;
Pension and Profit Sharing Plans;
Endowments;

Retirement Plans (401(k), 403(b), 457, etc.);
Corporate Accounts and Investment Pools;
Mutual Fund.

We do not require a minimum account balance or a minimum fee to maintain an account with us.
However, investments placed with outside managers or in funds may.




Item 6: Portfolio Manager Selection & Evaluation

A. Description of how our firm selects and reviews portfolio managers, our basis for
recommending or selecting portfolio managers for particular clients, and our criteria for

replacing or recommending the replacement of portfolio managers for the program and for
particular clients.

Our firm does not utilize outside portfolio managers. All accounts are managed by our in-house
professionals.

B. Disclosure of whether our firm or any related persons act as a portfolio manager for a wrap fee
program described in the wrap fee program brochure. We must explain the conflicts of interest
that we face because of this arrangement and describe how we address these conflicts of
interest. Further, we must disclose whether related person portfolio managers are subject to
the same selection and review as the other portfolio managers that participate in the wrap fee
program. If they are not, we must describe how we select and review related person portfolio
managers.

Our firm and its related persons act as portfolio manager(s) for the wrap fee program(s)
previously described in this Wrap Fee Program Brochure. This may create a conflict of interest
in that other investment advisory firms may charge the same or lower fees than our firm for
similar services. Our related person portfolio managers are not subject to the same selection
and review as outside portfolio managers that participate in the wrap fee program.

C. If our firm, or any of our supervised persons covered under or investment adviser registration,
act as a portfolio manager for a wrap fee program described in the wrap fee program brochure,
we must respond to Items 4.B, 4.C, 4.D (Advisory Business), 6 (Performance-Based Fees and

Side-By-Side Management), 8.A (Methods of Analysis, Investment Strategies and Risk of Loss)
and 17 (Voting Client Securities) of Part 2A of Form ADV (Firm Brochure).

Our firm and supervised persons do act as portfolio manager(s) for a wrap fee program
described in this Wrap Fee Program Brochure.

(1) Advisory Business:

See Item 4 of this Wrap Fee Program Brochure for information about our wrap fee advisory
programs.

(2) Individual Tailoring of Advice to Clients:

We offer individualized investment advice to clients utilizing the following services offered
by our firm: Wrap Asset Portfolio Management and Wrap Comprehensive Portfolio
Management. Additionally, we offer general investment advice to clients utilizing our
Financial Planning and Consulting, Pension Consulting and Portfolio Monitoring services.

(3) Ability of Clients to Impose Restrictions on Investing in Certain Securities or Types of
Securities:

We usually do not allow clients to impose restrictions on investing in certain securities or
types of securities due to the level of difficulty this would entail in managing their account.
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In the rare instance that we would allow restrictions, it would be limited to the following
services: Comprehensive Portfolio Management, Asset Management, Wrap Asset Portfolio
Management and Wrap Comprehensive Portfolio Management.

(4) Participation in Wrap Fee Programes.

Our wrap fee and non-wrap fee accounts are managed on an individualized basis according
to the client’s investment objectives, financial goals, risk tolerance, etc. We do not manage
wrap fee accounts in a different fashion than non-wrap fee accounts. As further described in
Item 4.D., we receive a portion of the wrap fee for our services.

(5) Performance-Based Fees & Side-By-Side Management.

Our firm may charge qualified clients?! “performance fees” - that is, fees based on a share of
capital gains on or capital appreciation of the managed assets of a client. We charge
performance based fees as follows:

Outperformance vs. a Weighted Index Annual Percentage of Assets Charge*:

X = percentage of outperformance (X - 10%) multiplied by 0.3%
Example(1): 16% outperformance (16% - 10%) multiplied by 0.3% = 1.8%
Example(2): 10% outperformance (10% -10%) multiplied by 0.3% = 0%
Example(3): 6% outperformance No excess condition met = 0%

*Our firm'’s fees are billed on a pro-rata annualized basis quarterly in advance based on the
value of your account on the time-weighted daily average of the previous quarter.

We also charge a performance based fee quarterly in arrears at the beginning of each

quarter as follows:

e 25% of the net profits (i.e., profits after our management fee has been deducted)
achieved for the previous quarter of account management.

In charging performance fees to some of our client accounts, we face a conflict because we
can potentially receive greater fees from client accounts having a performance-based
compensation structure than from those accounts we only charge a fee unrelated to
performance (e.g., an asset-based fee). As a result, we may have an incentive to direct the
best investment ideas to, or to allocate or sequence trades in favor of, the account that pays
a performance fee.

We have taken several important steps to ensure that our performance based accounts are
not favored over our client’s non-performance fee based accounts. These steps include:

1) A periodic comparison of our performance based and non-performance accounts. Qur
comparison will entail a review of our ten most profitable and ten least profitable
(including unrealized gain or loss) investment decisions based on total return of

1 We are currently permitted to charge performance based fees only to clients with at least $1,000,000 under management with our firm
or a net worth of at least $2,000,000. It is expected that the SEC will revisit this standard in the near future and tie the definition of a
qualified client to inflation. It is unclear at this time whether the SEC will grandfather or exempt existing qualified clients being charged
performance based fees from a greater financial threshold for meeting the qualified client standard should the definition change.
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positions opened and closed for each investment strategy or mandate offered to
clients. We keep track of securities ticker symbol, purchase date, sale date, percentage
of gain and/or loss, and dollar amount of the gain and/or loss. In the event that we find
performance based accounts are being unduly (i.e., consistently) favored over non-
performance based accounts, we would take action to address the situation. This could
include allowing non-performance based accounts to trade before performance based
accounts to the extent practicable, or if the problem persists, not allowing new
performance based accounts, waiving our performance based fees or cancelling our
performance based fee arrangements altogether and in some cases, termination of firm
personnel.

2) The use of block trades and allocations made based on client’s risk tolerance,
investment objectives and restrictions. A periodic review of the block trade allocations
to detect whether profitable trades are being disproportionately allocated to
performance based accounts, while unprofitable trades are being disproportionately
allocated to pure-fee based accounts with no performance fee. If our firm detects a
problem in the allocation of block trades, our remedies are the same as those outlined
above.

(6) Methods of Analysis, Investment Strategies & Risk of Loss

Description of the Methods of Analysis and Investment Strategies We Use In Formulating
Investment Advice or Managing Assets

Methods of Analysis:
Dynamic Risk Differential Analysis which includes, but is not limited to subcomponents of

the following:
e Fundamental
e Technical
e Behavioral Finance
e Charting
e (Cyclical

Investment Strategies We Use:
e Long Term Purchases (Securities Held At Least a Year);

e Short Term Purchases (Securities Sold Within a Year);

e Trading (Securities Sold Within 30 Days);

e Option Writing, Including Covered Options, Uncovered Options Or Spreading
Strategies.

Please Note:

Investing in securities involves risk of loss that clients should be prepared to bear. While the
stock market may increase and your account(s) could enjoy a gain, it is also possible that
the stock market may decrease and your account(s) could suffer a loss. It is important that
you understand the risks associated with investing in the stock market, are appropriately
diversified in your investments, and ask us any questions you may have.




Description Of The Specific Risks Involved If We Primarily Use A Particular Method Of
Analysis Or Strategy.

Our firm will utilize one method of analysis. All subcomponent disciplines may be additive,
but will never forecast the direction of prices through the study of past market data,
primarily price and volume by examining what investors fear or think about those
developments. Technical analysis is frequently contrasted with fundamental analysis and
each has limitations because of assumptions about the market. We enlist a more rational
approach by utilizing elements of both types of analyses. In addition to these we may
employ some elements of charting which plot the span between the high and low prices of a
trading period. Some widen and fill the interval between the open and close prices to
emphasize the open/close relationship. The risk of relying on pure charting would be
similar to the weaknesses of the pure technical approach, where the price reflects the trend
as opposed to fundamental which holds that economic factors influence the price. Studying
recurring, preferably periodic, movements in prices or other time series or cyclical analysis
may also be incorporated in our methods of analysis. Cyclical may too narrowly predict
price without integrating relevant factors. We strive to avoid risks of any one method by
incorporating productive and reproducible elements of several methods.

(7) Voting Client Securities

(i) If we have, or will accept, proxy authority to vote client securities, we must briefly

describe our voting policies and procedures, including those adopted pursuant to SEC
Rule 206(4)-6.

SEC Rule 206(4)-6 requires investment advisers who have voting authority with respect
to securities held in their clients’ accounts to monitor corporate actions and vote
proxies in their clients’ interests. We are required by the SEC to adopt written policies
and procedures, make those policies and procedures available to clients, and retain
certain records with respect to proxy votes cast.

We consider proxy voting an important right of our clients as shareholders and believe
that reasonable care and diligence must be taken to ensure that such rights are properly
and timely exercised. When we have discretion to vote the proxies of our clients, we
will vote those proxies in your best interests and in accordance with these policies and
procedures. Clients may request a copy of our written policies and procedures
regarding proxy voting and/or information on how particular proxies were voted by
contacting our Chief Compliance Officer, Brett Rosenberger by phone at 402-609-7567
or email at brett@armourwealth.com.

1. Policy for Voting Proxies.
All proxies received by our firm will be given to our chief compliance officer for
processing. Our chief compliance officer will determine which accounts managed by
our firm hold the security to which the proxy relates. These accounts and their share
holdings will be matched to the proxies received for each security. Missing proxies
or significant variances in shares held will be investigated. A grid of shares held by
the client for each security being voted will be updated with each proxy being voted.
Our chief compliance officer will review each item for voting on each proxy. Based
on our proxy voting guidelines outlined below, a determination of how our firm
votes will be made. Any undefined issues will be referred to our president. A listing
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2.

of each proxy voted will be updated at the time the proxy is voted. Proxies will
generally be voted online unless custodian requires mailed form. In the absence of
specific voting guidelines from the client, we will vote proxies in the best interest of
each particular client. We look to ensure that our firm is compliant with the new
exchange act rule 14a-11. In accordance with the aforementioned rule, our firm
provides shareholders with the opportunity to nominate directors at a shareholder
meeting under the applicable state or foreign law. Clients also have the ability to
have their nominees included in the company proxy materials sent to all of our
shareholders. Furthermore, the clients as shareholders also have the ability to use
the shareholder proposal process to establish procedures for the inclusion of
shareholder director nominations in company proxy materials.

Proxies Voting Guidelines.
Where voting authority exists, proxies are voted by our firm in the best interests of

plan beneficiaries:

» for directors and for management on routine matters.

= for alimit on or reduction of the number of directors, and for an increase in
the number of directors on a case by case basis.

= against the creation of a tiered board.

= for the elimination of cumulative voting.

= for independence of auditors

» for deferred compensation.

= for profit sharing plans.

= for stock option plans unless the plan could result in material dilution to
shares outstanding or is excessive.

= for stock repurchases.

= for an increase in authorized shares unless the authorization effectively
results in a blind investment pool for shareholders.

= for reductions in the par value of stock.

= for company name changes.

= for routine appointments of auditors.

We abstain on motions to limit directors' liability. Material issues not addressed
above (e.g., mergers, poison pills, social investing and miscellaneous shareholder
proposals) are dealt with on a case-by-case basis. We generally vote according to
board recommendations.

(ii) Description of whether (and, if so, how) our clients can direct our vote in a particular

solicitation.

Our firm will defer to client voting policies as directed. Eligible shares are monitored
against ballots received from custodians, and detailed records of all issues and votes are
maintained and reported to clients as requested.

(iii)How we address conflicts of interest between our firm and clients are addressed with

respect to voting their securities.

We recognize that under certain circumstances we may have a conflict of interest
between us and our clients. Such circumstances may include, but are not limited to,
situations where our firm or one or more of our affiliates, including officers, directors
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and employees, has or is seeking a client relationship with the issuer of the security that
is the subject of the proxy vote. We shall periodically inform our employees that they
are under an obligation to be aware of the potential for conflicts of interest on the part
of our firm with respect to voting proxies on behalf of funds, both as a result of our
employee’s personal relationships and due to circumstances that may arise during the
conduct of our business, and to bring conflicts of interest of which they become aware
to the attention of the proxy manager. We shall not vote proxies relating to such issuers
on behalf of client accounts until we have determined that the conflict of interest is not
material or a method of resolving such conflict of interest has been agreed upon by our
management team. A conflict of interest will be considered material to the extent that it
is determined that such conflict has the potential to influence our decision-making in
voting a proxy. Materiality determinations will be based upon an assessment of the
particular facts and circumstances. If we determine that a conflict of interest is not
material, we may vote proxies notwithstanding the existence of a conflict. If the conflict
of interest is determined to be material, the conflict shall be disclosed to our
management team and we shall follow the instructions of the management team. We
shall keep a record of all materiality decisions and report them to the management team
on an annual basis.

(iv) Description of how clients may obtain information from us about how we voted their
securities.

Our chief compliance officer will maintain files relating to our proxy voting procedures.
Records will be maintained and preserved for five years from the end of the fiscal year
during which the last entry was made on a record, with records for the last two years
kept on our premises. Records of the following will be included in the files:

e copies of these proxy voting policies and procedures, and any amendments
thereto.

e a copy of each proxy statement that we receive, provided however that our firm
may rely on obtaining a copy of proxy statements from the SEC Edgar System for
those proxy statements that are available.

e arecord of each vote that we cast.

e a copy of any document we created that was material to making a decision how
to vote proxies, or that memorializes that decision.

e a copy of each written client request for information on how we voted such
client’s proxies, and a copy of any written response to any client request for
information on how we voted their proxies.

(v) How clients may obtain a copy of our proxy voting policies and procedures upon
request.

Clients may request a copy of our written policies and procedures regarding proxy
voting and/or information on how particular proxies were voted by contacting our chief
compliance officer, Brett Rosenberger by phone at 402-609-7567 or email at
brett@armourwealth.com.

Please note: We do not pay for proxy voting services with soft dollars. Also, we do not
charge an additional fee to vote proxies.
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We are required to describe the information about you that we communicate to your portfolio
manager(s), and how often or under what circumstances we provide updated information. Our firm
communicates with your portfolio manager(s) on a regular basis as needed (daily, weekly, monthly,
etc) to ensure your most current investment goals and objectives are understood by your portfolio
manager(s). In most cases, we will communicate such information as part of our regular investment
management duties. Nevertheless, we will also communicate information to your portfolio
manager(s) when you ask us to, when market or economic conditions make it prudent to do so, etc.

| Item 8: Client Contact with Portfolio Manager(s)

Clients are always free to directly contact their portfolio manager(s) with any questions or
concerns they have about their portfolios or other matters.

Item 9: Additional Information

A. We are required to respond to: 1. Iltem 9 (Disciplinary Information); and 2. Item 10 (Other
Financial Industry Activities and Affiliations) of Part 2A of Form ADV.

1. We have determined that our firm and management have no disciplinary information to
disclose.
2. We have the following financial industry activities and affiliations to disclose:

RMR Wealth Creations, Inc. is an affiliated registered investment adviser. Clients may be
solicited to invest through RMR Wealth Creations, Inc. and vice versa if in the best interest
of the client.

Armour Tactical Flex Fund (“Fund”) is an affiliated mutual fund managed and advised by
Brett Rosenberger, the majority shareholder of RMR Wealth Creations, Inc. and
ArmourWealth, Management, LLC. This represents a conflict of interest because our clients
will be solicited to invest in the Fund. There may be fees associated with investing in the
Fund that the client would have to bear. AmourWealth Management, LLC does not charge
advisory fees for assets managed by the Fund. Please refer to the Fund’s prospectus and
offering memorandum for more information.

B. We are required to respond to: 1. Items 11 (Code of Ethics or Interest in Client Transactions and

Personal Trading); 2. Item 13 (review of Accounts); 3. Item 14 (Client Referrals and Other
Compensation); and 4. Item 18 (Financial Information) of Part 2A of Form ADV, as applicable to

our wrap fee clients.
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1. Code of Ethics, Participation or Interest in

Client Transactions & Personal Trading.

Brief description of our Code of Ethics adopted pursuant to SEC rule 204A-1 and offer to
provide a copy of our Code of Ethics to any client or prospective client upon request.

We recognize that the personal investment transactions of members and employees of our firm
demand the application of a high Code of Ethics and require that all such transactions be carried
out in a way that does not endanger the interest of any client. At the same time, we believe that if
investment goals are similar for clients and for members and employees of our firm, it is logical
and even desirable that there be common ownership of some securities.

Therefore, in order to prevent conflicts of interest, we have in place a set of procedures (including a
pre-clearing procedure) with respect to transactions effected by our members, officers and
employees for their personal accounts?. In order to monitor compliance with our personal trading
policy, we have a quarterly securities transaction reporting system for all of our associates.

Furthermore, our firm has established a Code of Ethics which applies to all of our associated
persons. An investment adviser is considered a fiduciary. As a fiduciary, it is an investment
adviser’s responsibility to provide fair and full disclosure of all material facts and to act solely in
the best interest of each of our clients at all times. We have a fiduciary duty to all clients. Our
fiduciary duty is considered the core underlying principle for our Code of Ethics which also
includes Insider Trading and Personal Securities Transactions Policies and Procedures. We require
all of our supervised persons to conduct business with the highest level of ethical standards and to
comply with all federal and state securities laws at all times. Upon employment or affiliation and at
least annually thereafter, all supervised persons will sign an acknowledgement that they have read,
understand, and agree to comply with our Code of Ethics. Our firm and supervised persons must
conduct business in an honest, ethical, and fair manner and avoid all circumstances that might
negatively affect or appear to affect our duty of complete loyalty to all clients. This disclosure is
provided to give all clients a summary of our Code of Ethics. However, if a client or a potential
client wishes to review our Code of Ethics in its entirety, a copy will be provided promptly upon
request.

2. Review of Accounts.

a) Review of client accounts, along with a description of the frequency and nature of our
review, and the titles of our employees who conduct the review

We review accounts on at least a weekly basis for our clients subscribing to the following
services: Wrap Asset Portfolio Management and Wrap Comprehensive Portfolio
Management. The nature of these reviews is to learn whether clients’ accounts are in line
with their investment objectives, appropriately positioned based on market conditions, and
investment policies, if applicable. Only our Financial Advisors or Portfolio Managers will
conduct reviews.

2 For purposes of the policy, our associate’s personal account generally includes any account (a) in the name of our associate, his/her spouse,
his/her minor children or other dependents residing in the same household, (b) for which our associate is a trustee or executor, or (c) which
our associate controls, including our client accounts which our associate controls and/or a member of his/her household has a direct or
indirect beneficial interest in.
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b) Review of client accounts on other than a periodic basis, along with a description of the
factors that trigger a review.

We may review client accounts more frequently than described above. Among the factors
which may trigger an off-cycle review are major market or economic events, the client’s life
events, requests by the client, etc.

c) Description of the content and indication of the frequency of written or verbal regular
reports we provide to clients regarding their accounts.

We do not provide written reports to clients, unless asked to do so. Verbal reports to clients
take place on at least an annual basis when we meet with clients who subscribe to the
following service(s): Wrap Asset Portfolio Management and Wrap Comprehensive Portfolio
Management.

3. Client Referrals & Other Compensation.

a) If someone who is not a client provides an economic benefit to our firm for providing
investment advice or other advisory services to our clients, we must generally describe the
arrangement. For purposes of this Item, economic benefits include any sales awards or
other prizes.

Our firm participates in the institutional advisor program (the “Program”) offered by TD
Ameritrade Institutional. TD Ameritrade Institutional is a division of TD Ameritrade Inc,,
member FINRA/SIPC/NFA (“TD Ameritrade “), an unaffiliated SEC-registered broker-dealer
and FINRA member. TD Ameritrade offers to independent investment advisers, services
which include custody of securities, trade execution, clearance and settlement of
transactions. Our firm receives some benefits from TD Ameritrade through its participation
in the Program. There is no direct link between our firm’s participation in the program and
the investment advice it gives to its Clients, although we receive economic benefits through
its participation in the program that are typically not available to TD Ameritrade retail
investors. These benefits include the following products and services (provided without
cost or at a discount): receipt of duplicate Client statements and confirmations; research
related products and tools; consulting services; access to a trading desk serving our firm'’s
participants; access to block trading (which provides the ability to aggregate securities
transactions for execution and then allocate the appropriate shares to Client accounts); the
ability to have advisory fees deducted directly from Client accounts; access to an electronic
communications network for Client order entry and account information; access to mutual
funds with no transaction fees and to certain institutional money managers; and discounts
on compliance, marketing, research, technology, and practice management products or
services provided to our firm by third party vendors. TD Ameritrade may also have paid for
business consulting and professional services received by our firm’s related persons. Some
of the products and services made available by TD Ameritrade through the program may
benefit us by may not benefit its Client accounts. These products or services may assist our
firm in managing and administering Client accounts, including accounts not maintained at
TD Ameritrade. Other services made available by TD Ameritrade are intended to help us
manage and further develop its business enterprise. The benefits received by our firm or
our personnel through participation in the program do not depend on the amount of
brokerage transactions directed to TD Ameritrade. As part of our fiduciary duties to clients,
the firm endeavors at all times to put the interests of its clients first. Clients should be
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aware, however, that the receipt of economic benefits by our firm or our related persons in
and of itself creates a potential conflict of interest and may indirectly influence our firm’s
choice of TD Ameritrade for custody and brokerage services.

b) If our firm or a related person directly or indirectly compensates any person who is not our
employee for client referrals, we are required to describe the arrangement and the

compensation.

We may pay referral fees (non-commission based) to independent solicitors (non-
registered representatives) for the referral of their clients to our firm in accordance with
Rule 206 (4)-3 of the Investment Advisers Act of 1940. Such referral fee represents a share
of our investment advisory fee charged to our clients. This arrangement will not result in
higher costs to you. In this regard, we maintain Solicitors Agreements in compliance with
Rule 206 (4)-3 of the Investment Advisers Act of 1940 and applicable state and federal laws.
All clients referred by Solicitors to our firm will be given full written disclosure describing
the terms and fee arrangements between our firm and Solicitor(s). In cases where state law
requires licensure of solicitors, we ensure that no solicitation fees are paid unless the
solicitor is registered as an investment adviser representative of our firm. If we are paying
solicitation fees to another registered investment adviser, the licensure of individuals is the
other firm’s responsibility.

4. Financial Information.

We do not require nor do we solicit prepayment of more than $1,200 in fees per client, six months
or more in advance. Therefore we have not included a balance sheet for our most recent fiscal year.
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