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Material Changes

Annual Update
The Material Changes section of this Brochure will be updated annually or
when material changes occur since the previous release of the Firm Brochure.

Material Changes since the Last Update
The changes since our last update filed on 3/25/2014 are that as of December
31, 2014, SBC managed $336,664,559 of client assets on a discretionary basis
within 934 client accounts.

Full Brochure Available
Whenever you would like to receive a complete copy of our Firm Brochure,
please contact us by telephone at: 317-848-4744 or by email at:
epentz@sbcwealth.com.
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L Services, Fees and Compensation

Principal Owners
Scott G. Holley is a 50% stockholder. Patrick B. Morrow is a 50% stockholder.

As of December 31, 2014, SBC managed $336,664,559 of client assets on a
discretionary basis within 934 client accounts.

Types of Advisory Services
The primary business of SBC, as a Wealth Management/Financial Planning
firm, is to work with individual clients to help maximize current income and/or
cash flow both taxable and tax free, and/or create long-term capital
appreciation using prudent financial strategies consistent with our clients
objectives, needs, risk tolerances, and assets.

Investment advice is an integral part of both wealth management and financial
planning. In addition, SBC advises clients regarding cash flow, college
planning, retirement planning, tax planning and estate planning.

Broker-dealers and other financial institutions that hold investment accounts for
advisory clients are referred to as custodians (hereinafter referred to as
“custodian”).SBC does not act as a custodian of client assets. SBC offers
wealth management and financial planning services for its clients through its
Investment Advisory Representatives (IARS).

A written evaluation of each client's initial situation is provided to the client,
often in the form of a net worth statement. Periodic reviews are also
communicated to provide reminders of the specific courses of action that need
to be taken. More frequent reviews occur but are not necessarily communicated
to the client unless immediate changes are recommended.

Other professionals (e.g., lawyers, accountants, insurance agents, etc.) are
engaged directly by the client on an as-needed basis. Conflicts of interest will
be disclosed to the client in the unlikely event they should occur.

The initial meeting, which may be by telephone, is free of charge and is
considered an exploratory interview to determine the extent to which wealth
management and/or financial planning may be beneficial to the client.

Wealth Management Services

The Wrap Fee Program (Program or Wealth Management Services) offers
individualized portfolio management, asset allocation, portfolio monitoring, and
consolidated reporting. Portfolios may include mutual funds, exchange traded
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funds (“ETFs”), stocks, bonds, options, and alternative investments such as
limited partnerships and real estate investment trusts.

SBC will obtain the necessary financial data from client, assist client in
determining its suitability and setting the appropriate investment objectives
tailored to the individual needs of the client. SBC will initiate the steps
necessary to open the account. The client understands that the investment
objective selected for the account is an overall objective for the entire account
and may be inconsistent with a particular holding and the account’s
performance at any time. The client understands that achievement of the stated
investment objective is a long-term goal for the account.

Fees and Compensation
Fees for Wealth Management Services are as follows:

Account Value Annual Fee
$10 million and up .60%
$7,500,000.00 to $9,999,999.99 .65%
$5,000,000.00 to $7,499,999.99 .70%
$3,000,000.00 to $4,999,999.99 .85%
$1,500,000.00 to $2,999,999.99 1.00%
$1,000,000.00 to $1,499,999.99 1.15%
$ 500,000.00t0 $ 999,999.99 1.25%

Fees are NOT NEGOTIABLE.
Your custodian will determine the values of the assets in your account.

This wrap fee program may cost you more or less than purchasing these
services separately, depending on the value of services that are provided to
you under this program, and other factors. Therefore, IARs may have a
financial incentive to recommend the wrap fee program over other programs or
services.

Our fees may be higher or lower than the fees charged by other advisers for
similar services.

Fee Billing
The fee for Wealth Management Services is based on the value of the assets
in the account, including cash holdings, and is payable quarterly in advance.
For purposes of calculating the account fees and providing quarterly
performance reports, the account quarter will begin on the first day of the month
in which the account is opened, unless a different quarterly cycle is chosen.
The initial account fee is due at the beginning of the quarter following execution
of the Investment Advisory Agreement and will include the prorated fee for the
initial quarter in addition to the standard quarterly fee for the upcoming quarter.
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Subsequent account fee payments are due and will be assessed at the
beginning of each quarter based on the value of the account assets under
management as of the close of business on the last business day of the
preceding quarter as valued by an independent pricing service where available,
or otherwise in good faith as reflected on the client’s quarterly portfolio valuation
report. SBC reserves the right to liquidate at any time a portion of the other
assets in the account to cover the account fee or other charges.

SBC will aggregate client (or household) assets under management with SBC
to determine where on the fee schedule, and the resulting breakpoint, a client
will fall. Both SBC's Investment Advisory Agreement and the custodial/clearing
agreement may authorize the custodian to debit the account for the amount of
SBC's investment advisory fee and to directly remit that management fee to
SBC in compliance with regulatory requirements. Clients will be provided with
a quarterly statement from account custodian reflecting deduction of the
advisory fee.

If the account is closed within the first 6 months by the client or as a result of
withdrawals which brought the account value below the required minimum of
$5,000, SBC reserves the right to retain the pre-paid quarterly account fee for
the current quarter, cancel and rebill all transactions in the account at the
normal and customary brokerage commission rates, or charge a transaction
charge of $25.00 for each mutual fund transaction which occurred in the
account, in order to cover the administrative cost of establishing the account
which may include costs of transferring positions into and out of the account,
data entry costs in opening the account, costs associated with reconciliation of
positions in order to issue quarterly performance reports, and the cost of re-
registration of positions.

SBC has structured its Wealth Management Services as a wrap fee program,
which means that the client pays one fee for asset management and
transaction related fees. The advisory fee does not cover charges imposed by
third-parties for investments held in the account, such as contingent deferred
sales charges or 12b-1 trails on mutual funds. In addition, each mutual fund
charges asset management fees, which are in addition to SBC’s advisory fees.
These fees may include, but are not limited to, a management fee, upfront sales
charges, and other fund expenses. The fees charged by such funds are
disclosed in each fund’'s prospectus. The client should review the fund’'s
prospectus for a complete description of all fees and expenses. The advisory
fee described above also does not cover debit balances or related margin
interest or SEC fees or other fees or taxes required by law.

For accounts older than six months, a client may terminate any of the
aforementioned agreements at any time by notifying SBC in writing and paying
the rate for the time spent on the engagement prior to notification of termination.
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If the client made an advance payment, SBC will refund any unearned portion
of the advance payment.

Other Compensation
For the services provided, the IAR managing your account will receive a portion
of the Program fee you pay to us. The amount of this compensation may be
more or less than the amount the IAR would receive if you participated in other
SBC programs or paid separately for the Program services.

SBC’s associated persons in their respective capacity as registered
representatives and/or IARs of LPL Financial (LPL), a FINRA member broker-
dealer and SEC registered investment advisor, may secure investment
products for their clients. If an associate is selected to assist in the execution
of any client security transactions, he/she may receive commissions and/or
fees in connection with such transactions.

Recommendations to SBC clients may also include the purchase of an
insurance policy or annuity product issued by any one of several companies
with which SBC or associated persons may have a relationship. The companies
selected are those that SBC and/or its associates may deem appropriate for its
client's needs. SBC associates in their respective capacity as registered
representatives of LPL may receive compensation or fees (including
commissions). It is SBC’s policy to disclose the relationships and participation
of all related parties to clients in connection with any recommendation(s) prior
to affecting any transaction(s). LPL is not affiliated with SBC.

The above described arrangements may present a conflict of interest because
they could create an incentive for your IAR to make recommendations based
upon the amount of compensation we could receive rather than based upon
your particular needs. We are nonetheless committed to acting in your best
interests at all times.

You are under no obligation to purchase investment or insurance products or
to implement any financial plan recommendations through your IAR. You may
purchase those products and implement financial plan recommendations
through the investment or insurance professional of your choice.

II. Account Requirements and Types of Clients

Account Requirements
For the Wealth Management Services, the typical household minimum is
$250,000 and any individual account minimum within a household is $5,000.
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However, SBC may waive or accept a lesser household minimum determined
at SBC’s sole discretion.

Types of Clients
SBC'’s clientele consists primarily of individual investors including high net
worth individuals, trusts or estates. Some pension and profit sharing plans may
also constitute part of our clientele, as well as thrift institutions, charitable
organizations, corporations, and insurance companies.

Client relationships vary in scope and length of service.

IlI. Portfolio Manager Selection and Evaluation

Portfolio Manager
Your IAR is the sole portfolio manager for your account in this Program. Please
refer to your IAR’s Brochure Supplement for information about his or her
education, business experience, and disciplinary information.

Upon receiving written authorization from the client, SBC shall supervise and
direct the investments of and for the account on a discretionary basis without
prior consultation from the client; subject, however, to such limitations and
restrictions as the client may impose in the Investment Advisory Agreement, or
may hereafter impose by written notice to us.

Generally, there are no limitations on:
* The securities we will purchase or sell,
* The amount of the securities we will purchase or sell,
* The broker or dealer we will use to execute a transaction, and
» Commission rates paid (as applicable).

Tailored Relationships
The goals and objectives for each client are documented in our client
relationship management system. Investment policy statements are created
that reflect the stated goals and objective.

Our IARs rely on you to notify them of any changes in your objectives, goals
and risk tolerances, as well as any other material changes in your personal
circumstances (such as your employment, marital status, financial condition,
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etc.). These changes may prompt changes in your investment account and the
investment strategies employed.

Performance Based Fees
We do not charge performance-based fees for any of the services described in
this brochure. Performance-based fees are generally based on a percentage
of the capital gains on and/or appreciation of the client account assets.

Methods of Analysis
SBC has used primarily a fundamental approach to the economy, financial
markets, and individual securities but may use security analysis methods and
resources of a technical, cyclical, or charting nature. It advises as to securities
on a broad basis under a traditional financial planning approach, i.e., SBC’s
investment advice is most likely to take the form of a recommendation of a
prudent diversification of investment assets based on modern portfolio theory.

The main sources of information include financial newspapers and magazines,
research materials prepared by others, corporate rating services, annual
reports, prospectuses, filings with the Securities and Exchange Commission,
individual due diligence meetings with investment companies, and company
press releases.

Other sources of information that SBC may use include Morningstar Advisor
research, Lipper Analytical services, Standard and Poor’s research, Thompson
Financial Investment View, and others.

Investment Strategies
The primary investment strategy used on client accounts is strategic asset
allocation utilizing a core and satellite approach. This means that we use
actively managed funds as the core holdings with passively-managed index
and exchange-traded funds where there are greater opportunities to make a
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difference. Portfolios are globally diversified to control the risk associated with
traditional markets.

The investment strategy for a specific client is based upon the objectives stated
by the client during consultations. The client may change these objectives at
any time.

Other strategies may include long-term purchases, short-term purchases,
trading, short sales, margin transactions, and option writing (including covered
options, uncovered options or spreading strategies).

Risk of Loss
All investment programs have certain risks that are borne by the investor. Our
investment approach constantly keeps the risk of loss in mind. Investors face
the following investment risks:

Interest-rate Risk: Fluctuations in interest rates may cause investment
prices to fluctuate. For example, when interest rates rise, yields on
existing bonds become less attractive, causing their market values to
decline.

Market Risk: The price of a security, bond, or mutual fund may drop in
reaction to tangible and intangible events and conditions. This type of
risk is caused by external factors independent of a security’s particular
underlying circumstances. For example, political, economic and social
conditions may trigger market events.

Inflation Risk: When any type of inflation is present, a dollar today will
not buy as much as a dollar next year, because purchasing power is
eroding at the rate of inflation.

Currency Risk: Overseas investments are subject to fluctuations in the
value of the dollar against the currency of the investment’s originating
country. This is also referred to as exchange rate risk.

Reinvestment Risk: This is the risk that future proceeds from
investments may have to be reinvested at a potentially lower rate of
return (i.e. interest rate). This primarily relates to fixed income securities.

Business Risk: These risks are associated with a particular industry or
a particular company within an industry. For example, oil-drilling
companies depend on finding oil and then refining it, a lengthy process,
before they can generate a profit. They carry a higher risk of profitability
than an electric company, which generates its income from a steady
stream of customers who buy electricity no matter what the economic
environment is like.

Liquidity Risk: Liquidity is the ability to readily convert an investment
into cash. Generally, assets are more liquid if many traders are
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interested in a standardized product. For example, Treasury Bills are
highly liquid, while real estate properties are not.

e Financial Risk: Excessive borrowing to finance a business’ operations
decreases the chances of profitability, because the company must meet
the terms of its obligations in good times and bad. During periods of
financial stress, the inability to meet loan obligations may result in
bankruptcy and/or a declining market value.

Voting Client Securities
SBC does not vote proxies on securities. Clients are expected to vote their own
proxies.

IV. Client Information Provided to Portfolio Managers

SBC obtains information about you through:

e Paperwork you provide, such as the Confidential Investor Profile, and
product applications;

e Interviews and conversations with you; and
e Product or service vendors related to your SBC account(s).

This information is updated when you communicate new information about your
financial circumstances, objectives, or goals to your IAR.

SBC values you as a client and recognizes the importance of protecting the
personal information you provide. SBC protects your information in accordance
with our Privacy Statement which is described below.

Privacy Notice
SBC is committed to maintaining the confidentiality, integrity and security of the
personal information that is entrusted to us.

The categories of nonpublic information that we collect from you may include
information about your personal finances, information about your health to the
extent that it is needed for the investment advisory process, information about
transactions between you and third parties, and information from consumer
reporting agencies, e.g., credit reports. We use this information to help you
meet your personal financial goals.

With your permission, we disclose limited information to attorneys,
accountants, and mortgage lenders with whom you have established a
relationship. You may opt out from our sharing information with these
nonaffiliated third parties by notifying us at any time by telephone, mail, fax,
email, or in person. With your permission, we share a limited amount of
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information about you with our Custodian in order to execute securities
transactions on your behalf.

We maintain a secure office to ensure that your information is not placed at
unreasonable risk. We employ a firewall barrier, secure data encryption
techniques and authentication procedures in our computer environment.

We do not provide your personal information to mailing list vendors or solicitors.
We require strict confidentiality in our agreements with unaffiliated third parties
that require access to your personal information, including financial service
companies, consultants, and auditors. Federal and state securities regulators
may review our company records and your personal records as permitted by
law.

Personally identifiable information about you will be maintained while you are
a client, and for the required period thereafter that records are required to be
maintained by federal and state securities laws. After that time, information may
be destroyed.

We will notify you in advance if our privacy policy is expected to change. We
are required by law to deliver this Privacy Notice to you annually, in writing.

V. Client Contact with Portfolio Managers

You have ready access to your IAR, although they are not required to be
available for unscheduled or unannounced visits or calls.

IARs are expected to periodically meet with you and generally be available to
take your call on advisory-related matters. You are encouraged to contact your
IAR with respect to any changes in your financial information that may affect
the management of your account.

VI. Additional Information

Disciplinary Information
The firm and its management person have not been involved in the past ten
years in any legal or disciplinary events that are material to a client's or
prospective client’s evaluation of the firm’s advisory business or the integrity of
the firm’s management.

Other Financial Industry Activities and Affiliations
SBC is not, nor are any of SBC’s management persons (except as disclosed
below), registered, nor does SBC have an application pending to register, as a
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broker-dealer, futures commission merchant, commodity pool operator,
commodity trading advisor or as an associated person of the foregoing entities.

In addition, neither SBC nor any of SBC’s management persons have any
arrangement that is material to our advisory business or to our clients that we
or any of SBC’s management persons have with any related person that is,
under common control and ownership, a:

e Broker-dealer, municipal securities dealer, or government securities
dealer or broker,

e Investment company or other pooled investment vehicle,
e Other investment adviser or financial planner,

e Futures commission merchant (or commodity pool operator or
commodity trading advisor),

e Banking or thrift institution,

e Accountant or accounting firm,

e Lawyer or law firm,

e Insurance company or agency,

e Pension consultant,

e Real estate broker or dealer, or

e Sponsor or syndicator of limited partnerships.

SBC’s IARs are also registered representatives and IARs of LPL. These
individuals may suggest that clients purchase certain products [e.g., variable
annuity products, Real Estate Investments Trusts (REITs), small accounts, etc.]
through LPL. If the client chooses to do so, this would present a conflict of
interest to the extent that these individuals could receive compensation from
LPL in addition compensation they will receive as IARs of SBC.

In addition, certain SBC’s IARs are licensed to sell insurance products through
various companies. These individuals may receive compensation for the sale
of such products. Clients are under no obligation to purchase insurance
products through them and are free to choose the sources through which to
implement investment advisory recommendations.

SBC may also provide investment advice on research and development,
equipment leasing, REITs, and other forms of direct participation programs.

Code of Ethics, Participation or Interest in Client Transactions and

Personal Trading
SBC has adopted a written Code of Ethics. All employees of SBC are deemed
to be supervised persons and are therefore subject to this Code of Ethics. In
carrying on its daily affairs, SBC and all of our associated persons shall act in
a fair, lawful and ethical manner, in accordance with the rules and regulations

-10-

Strategic Benefit Consultants, Inc.



imposed by our governing regulatory authority. The Code of Ethics sets forth
standards of conduct and requires compliance with state securities laws. Our
Code of Ethics also addresses personal trading and requires our personnel to
report their personal securities holdings and transactions to the Chief
Compliance Officer of the firm.

SBC have created a Code of Ethics which establishes standards and
procedures for the detection and prevention of certain conflicts of interest
including activities by which persons having knowledge of the investments and
investment intentions of SBC might take advantage of that knowledge for their
own benefit. SBC has in place Ethics Rules (the “Rules”), which are comprised
of the Code of Ethics and Insider Trading policies and procedures. The Rules
are designed to ensure that our personnel (i) observe applicable legal
(including compliance with applicable state and federal securities laws) and
ethical standards in the performance of their duties; (ii) at all times place your
interests first; (iii) disclose all actual or potential conflicts; (iv) adhere to the
highest standards of loyalty, candor and care in all matters relating to you; (v)
conduct all personal trading consistent with the Rules and in such a manner as
to avoid any actual or potential conflict of interest or any abuse of their position
of trust and responsibility; and (vi) not use any material non-public information
in securities trading. The Rules also establish policies regarding other matters
such as outside employment, the giving or receiving of gifts, and safeguarding
portfolio holdings information.

Under the general prohibitions of the Rules, our personnel may not: 1) effect
securities transactions while in the possession of material, non-public
information; 2) disclose such information to others; 3) participate in fraudulent
conduct involving securities held or to be acquired by any client; and 4) engage
in frequent trading activities that create or may create a conflict of interest, limit
their ability to perform their job duties, or violate any provision of the Rules.

Participation or Interest in Client Transactions
SBC and its employees may buy or sell securities that are also held by clients.
Employees may not trade their own securities ahead of client trades.
Employees comply with the provisions of the SBC operations manual.

Personal Trading
The Chief Compliance Officer reviews all employee trades each quarter. Her
trades are reviewed by a designated person. The personal trading reviews
ensure that the personal trading of employees does not affect the markets, and
that clients of the firm receive preferential treatment. Since most employee
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trades are small mutual fund trades or exchange-traded fund trades, the trades
do not affect the securities markets.

SBC does not execute transactions on a principal or agency cross basis.

Review of Accounts
Account reviews are performed no less than quarterly by the client's IAR or
SBC’s research/portfolio specialist. Account reviews are performed more
frequently when market conditions dictate.

Review Triggers
Other conditions that may trigger a review are changes in the tax laws, new
investment information, and changes in a client's own situation.

Regular Reports
Account reviewers are members of the firm's Investment Committee. They are
instructed to consider the client's current security positions and the likelihood
that the performance of each security will contribute to the investment
objectives of the client.

Clients may receive from the custodian a monthly account statement showing
account activity as well as positions held in the account at month end.
Additionally, the client may receive confirmation of each transaction that occurs
within the account unless the transaction is the result of a systematic purchase,
systematic redemption, or systematic exchange. At a minimum, clients will
receive from the custodian quarterly statements describing account
performance, positions and activity. An additional year-end report will be
provided for accounts not established on a calendar quarter basis. To the
extent permissible by state and federal law, the custodian may elect to deliver
account information electronically. SBC will also provide to clients a quarterly
written report of the investments of the account.

Client Referrals and Other Compensation
SBC has been fortunate to receive many client referrals over the years. The
referrals came from current clients, estate planning attorneys, accountants,
employees, personal friends of employees and other similar sources. The firm
does not compensate referring parties for these referrals.

SBC does not accept referral fees or any form of remuneration from other
professionals when a prospect or client is referred to them.

Other Compensation
Certain wholesalers of financial products may sponsor and pay for client
luncheons, or other events, that SBC hosts. These arrangements may give rise
to conflicts of interest, or perceived conflicts of interest, with the firm's clients in
connection with SBC’s recommendation of certain financial products. However,
SBC’s commitment to its clients and the policies and procedures it has adopted
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are designed to limit any interference with SBC’s independent decision making
when choosing the most appropriate financial products for our clients.

Custody

SBC does not take physical possession of client funds or securities. However,
upon written consent to the custodian from the client, the custodian can pay
SBC the fees from the clients' account. The custodian will send to you monthly
and/or quarterly an account statement identifying the amount of funds and each
security in the account at the end of period and setting forth all transactions in
the account during that period including the amount of advisory fees paid
directly to us. Clients should carefully review the statements received from the
custodian with those you may receive from us. Clients should immediately
inform us of any discrepancy noted between the custodian records and the
reports clients receive from us.

Financial Information
SBC does not have any financial impairment that will preclude the firm from
meeting contractual commitments to clients.

A balance sheet is not required to be provided because SBC does not serve as
a custodian for client funds or securities, and does not require prepayment of
fees of more than $1,200 per client, and six months or more in advance.
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