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This Firm Brochure (the “Brochure”) provides inform ation about the qualifications
and business practices of Lockwood Advisors, Incil{(ockwood”). If you have any
guestions about the contents of this Brochure, plsa contact Lockwood at (800) 200-
3033, Option 3. The information in this Brochure las not been approved or verified by
the United States Securities and Exchange Commisgi¢*SEC”) or by any other state
securities authority.

Additional information about Lockwood Advisors, Inc. is available on the SEC's
website at www.adviserinfo.sec.gov.

Lockwood is a registered investment adviser with$EC. SEC registration neither implies
nor asserts that the SEC nor any state securitibemity has approved or endorsed
Lockwood or the contents of this disclosure. Idiadn, SEC registration does not imply a
certain level of skill or training.



ltem 2 Material Changes

Following is a summary of any material changes homid has made to this this Firm Brochure
(the “Brochure”) since the lasnhnual update of this Brochure dated March 30, 2017

The Brochure was updated with the addition of tben@and Sponsor SMA Models Program
and the Lockwood/American Funds Core Portfolios.
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ltem 4 Advisory Business

A. About Lockwood

Lockwood was organized in 1995 and opened for legsim the summer of 1996. Itis
registered with the SEC as an investment advise2002, The Bank of New York Company,
Inc. acquired Lockwood. Lockwood is now an indireeholly-owned subsidiary of The Bank
of New York Mellon Corporation (“BNY Mellon”), a galicly-owned company. Lockwood
does not have any offices located outside of thigedrStates.

1. Programs Sponsored by Lockwood

Lockwood, in general, offers its portfolio managengervices in various wrap programs.
Lockwood serves as the sole wrap fee program spd@t&oonsor”) in its Managed Account
Advisor (“MAA”), Lockwood Sponsored Program (“L9FRand Managed360 offerings, each of
which is described in a separate Form ADV, Part&pgpendix 1 Wrap Fee Brochure (“Wrap
Fee Brochure”). For most of the accounts in thsgrams, the custodian is an affiliate of
Lockwood, Pershing LLC (“Pershing”), which is a SE€gistered broker-dealer and a member
of the Financial Industry Regulatory Authority (NHRA”), the Securities Investor Protection
Corporation and the New York Stock Exchange. lditagh, Lockwood works with certain
third-party investment advisory firms that serveaa-sponsor with Lockwood in a wrap fee
program (the “Co-Sponsored Programs”), as desciibadseparate Lockwood Wrap Fee
Brochure.

In each of these wrap fee programs (the “LockwoadMPrograms”), Lockwood provides
services to financial planners, certified publicamtants, broker-dealers, registered investment
advisers, and other financial advisors (“Firms*Birm” in the singular) which, in turn, provide
investment advice and consulting services to ttients (“Clients”). Information about
Lockwood'’s fees and services, including its portfehanagement services that are available in
the wrap fee programs is described in each appéioatbap Fee Brochure.

2. Programs Sponsored by Third-Parties and Dual Corffvagrams

Lockwood offers its portfolio management servicegptatforms where a third-party broker-
dealer or investment adviser serves as the Spohsloe wrap program. First, Lockwood offers
portfolio management services through Lockwood's\iiged Account Command platform
(“Command”). In Command, Lockwood provides adntiaisve services to the Sponsors and
certain Sponsors have selected Lockwood to prgwini#olio management services to certain of
their Clients. In Command, Pershing serves asuktodian. Client level advice is generally
performed by an employee, agent, affiliate or ottedegated persons of the Sponsor
(collectively, “Consultants”). (Lockwood is notétSponsor in Command.) Each third-party
Sponsor’s wrap fee program is described in theiaMfee Brochure.



3. The Portfolio Management Services

This brochure (the “Brochure”) describes Lockwoadiscretionary portfolio management
services (collectively, the “Products”) it providsthe clients of third-party Firms, where
Lockwood does not also serve as a wrap sponsore Mtormation about the portfolio
management services is in Item 8 of the Brochéérief description of each of the Products
follows:

AdvisorFlex Portfoliog“AFP”) is a flexible mutual fund and exchangeekea fund (“ETF")
wrap account product available in Command.

Lockwood Investment StrategigklS”) is a fixed unified managed account (“UMApProduct
available in Command.

Lockwood’s WealthStart Portfolig§WealthStart”) is a turnkey mutual fund and ETFaw
product with a low minimum account size;

Lockwood Asset Allocation Portfoli¢d AAP”) is a fixed mutual fund and ETF wrap accdu
product available in Command.

ThelLockwood/American Funds Core Portfoliase a mutual fund and ETF wrap product
constructed using American Funds mutual funds.

In theThird Party Model Providergroduct, Lockwood provides you with access to asset
allocation models (each a “Model”) generated bydtiparty model providers (“Third Party
Model Providers”). Third Party Model Providers anailable in Command, although the
availability of specific Third Party Model Providemay vary by program and Sponsor.

In Command, Lockwood may also serve as the ovenlayager with respect to a Sponsor’'s
UMA program (“Command Sponsor UMA Program”) or astfolio manager with respect to a
Sponsor’'s SMA program using model portfolios frdmrd party money managers selected by
the Sponsor (“Command Sponsor Model Based SMA Rro9r

LIS, AFP, WealthStart, LAAP, the Lockwood/Americeands Core Portfolios and the Third
Party Model Providers are also available in certaiokwood Wrap Programs.

4. |nstitutional Advice

Lockwood provides investment advice to financid&rmediaries, including research on mutual
funds and exchange-traded funds.

5. FundVest 200

Lockwood provides investment advice to its afféiaPershing, relating to FundVest 200.
FundVest 200 is a research-driven list of no-tratisa fee (NTF) mutual funds available
through Pershing. Lockwood does not provide adiocend investors using FundVest 200.



Certain mutual fund companies that comprise thearse of mutual funds considered for
inclusion in FundVest 200, their investment adssand/or sub-advisers, are affiliates of
Lockwood. The relationship of the mutual fund camy, investment adviser and/or sub-adviser
with BNY Mellon is not a factor that Lockwood codsrs when selecting mutual funds for the
FundVest 200 list.

Lockwood may make decisions regarding inclusiofunfls in FundVest 200 that differ from
decisions regarding funds included in other prosloctprograms managed by Lockwood.

B. Lockwood Managed Client Account Customization

Your account is tailored to your specific individlimvestment goals and objectives. After your
Consultant collects financial and personal infoipratrom you, you and your Consultant decide
on an asset allocation strategy. Certain Condsltaiay use software and research provided by
Lockwood to assist you in identifying your goals.

C. Requirements for Investment Restrictions

You may put reasonable restrictions on the typeseoiirities to be bought and sold in your
account. However, Lockwood may determine thatinot accept your requested restriction, in
its sole discretion.

D. Differences in Wrap and Non-Wrap Services

The Products are generally only offered under vieagprograms and dual contract programs. In
a wrap program, Lockwood's advisory fees are ds&tlaand Lockwood receives its proportion
of the total fee. In a dual contract program, heckd enters into a contract with each client and
Lockwood's fee is described in the contract.

E. Client Assets Under Management

As of December 31, 2016, Lockwood managed $6.88@rbin client assets on a discretionary
basis and $0 in assets on a non-discretionary.basis



ltem5 Fees and Compensation

Your total fee will vary depending on the serviges select. Typically, your total fee will

include the Sponsor fee (if applicable), Lockwoddisory fee, Sub-Adviser fee (if applicable),
the administrative fee, clearing and custody fest @ansultant fee, as described below. Fees are
calculated as an annual percentage of assets bagbd value of the account.

In evaluating a wrap program, Clients should cogrsadnumber of factors. A Client may be
able to obtain some or all of the services avagldbtough a particular wrap fee program on an
“unbundled” basis through the program sponsor mugh other firms and, depending on the
circumstances, the aggregate of any separatelyf@esdnay be lower (or higher) than the
single, all-inclusive fee charged in the wrap feegpam. Payment of an asset-based fee may or
may not produce accounting, bookkeeping or incamedsults that differ from those resulting
from the separate payment of (i) securities comiomssand other execution costs on a trade-by-
trade basis and (ii) advisory fees. Any securitiesther assets used to establish a wrap fee
program account may be sold, and the Client willdsponsible for payment of any taxes due.
Lockwood recommends that each Client consult wighoh her tax adviser or accountant
regarding the tax treatment of wrap fee prograno@cts.

Lockwood reserves the right, in its sole discretitomegotiate or modify (either up or down) the
basic fee schedules set forth herein for any Clieletto a variety of factors, including but not
limited to: the level of reporting and administvatioperations required to service an account, the
investment strategy or style, the number of pad&br accounts involved, and/or the number
and types of services provided to the Client. Beed.ockwood’s fees are negotiable, the actual
fee paid by any Client or group of Clients may feecent from the fees reflected in

Lockwood’s basic fee schedules set forth herein.

The Consultants set and charge fees independemtliha fees charged by Consultants may vary
accordingly.

In addition to the aforementioned, there may beiotiosts assessed which are not included in
Lockwood'’s fee, such as fees, expenses and chienged by mutual funds, ETFs and money
market funds. In addition, there are other fees@d by the custodian, as applicable, that are
not included in Lockwood'’s fee, such as costs aasatt with the purchase and sale of certain
mutual funds and other similar securities heldoaryaccount, dealer mark-ups, mark-downs,
odd-lot differentials, exchange or auction feesnsfer taxes, costs for transactions executed
other than at the custodian, any fees imposedd$HC, electronic fund and wire transfers, fees
for client-initiated transfers, costs associatethwemporary investment of your funds in a cash
management account, trust services charges, alibaustodial fees, IRA termination fees,
custodial fees for prototype pension and profirisigaplans and Keoghs, custodial fees
associated with special circumstances or events, asitransfer on death, returned check fees,
paper delivery surcharges for brokerage statenamidrade confirmations, and other charges
mandated by law. Further, interest will normaléydharged on a negative balance in your
account. If Pershing has custody of the asseusllitredit interest and dividends to the account.
Please review your investment advisory agreemeritifther information on how your Sponsor
charges and collects fees.



Lockwood does not charge or receive compensatiaonmection with the sale of securities,
mutual funds or other investment products. Howesertain of our affiliates may accept
compensation (also referred to as “commissiong”jiHe sale of securities, mutual funds or other
investment products. Accepting commissions forsile of securities, mutual funds or other
investment products gives rise to a conflict oérest in that it may give an incentive to
recommend investment products based on the contpmmsar affiliates may receive, rather
than solely on a Client’s needs. Lockwood addietizie conflict of interest by structuring the
wrap fee products it manages so that fees are lmmsasgsets under management, rather than
transactions.

The fees described above do not include transachiarges for execution other than at your
custodian. Please refer to Item 12 for more inftram about the applicable brokerage practices.

A. AdvisorFlex

The AFP Command Program Fee is debited from yotwwad quarterly in advance, subject to
the following schedule:

Account Level AFP_ Command Program
Eee
First $500,000 0.37%
Next $500,000 0.33%
Over $1,000,000 0.24%

A Sponsor may add an additional fee to the AFP CandrProgram Fee, subject to the
applicable written agreement between the Sponsits @onsultant and you.

The AFP Command Program Fee includes the Lockwdetsary fee, the administrative fee

and a clearing and custody fee paid to Lockwooffisate, Pershing. Additional expenses
associated with the specific underlying, pooledtstment vehicles (such as, mutual funds and
ETFs), which include advisory fees and operatiexglenses such as transfer agent, distribution
(12b-1), shareholder servicing, networking, receejkng fees and any transaction taxes
associated with the underlying investments heldur¥account will bear these fees and expenses
as an investor in such pooled investment vehiatels as a result, you may bear higher expenses
than if you invested directly in the securitieschlY the pooled investment vehicle. Mutual
funds used in AFP accounts may charge a redemigt#oifi shares are redeemed within a
specified period of time. Clients may incur redéimpfees in the event that an investment
model is updated. Redemption fees vary by mutuad find are described in each fund’s
prospectus. Lockwood’s affiliate, Pershing, mayhbeal certain fees relating to these mutual
funds, such as networking or 12b-1 fees, whicha¢outate a conflict of interest for Lockwood.

The AFP Command Program Fee may be negotiatedyakviood’s sole discretion.

B. LIS



The fees for LIS described below do not includesfeeexpenses which may be associated with
the underlying, pooled investment vehicles (sughmagual funds and ETFs), which include
advisory fees and operational expenses such afdraagent, distribution (12b-1), shareholder
servicing, networking, recordkeeping fees and aawysaction taxes associated with the
underlying investments held. Your account will breese fees and expenses as an investor in
such pooled investment vehicles and, as a resultynay bear higher expenses than if you
invested directly in the securities held by thelpdonvestment vehicle. Mutual funds used in
LIS accounts may charge a redemption fee if srem@sedeemed within a specified period of
time. Clients may incur redemption fees in theng¢tbat an investment model is updated.
Redemption fees vary by mutual fund and are desdrito each fund’s prospectus. Lockwood’s
affiliate, Pershing, may be paid certain fees me¢ato these mutual funds, such as networking or
12b-1 fees, which could create a conflict of ins¢fer Lockwood. The LIS Command Program
Fee may be negotiated, in Lockwood’s sole disanetio

1. Command

The LIS Command Program Fee is debited from yocowaat quarterly in advance, subject to
the following schedule:

Account Size LIS Command Program Fee
First $500,000 0.75%
Next $500,000 0.55%
Next $4,000,000 0.40%
Next $5,000,000 0.35%
Over $10,000,000 0.30%

The LIS Command Program Fee includes the Lockwalvisary fee, the Sub-Adviser fees, the
administrative fee, and the clearing and custodypfad to Pershing. In addition to the LIS
Command Program Fee, the Consultant may add aeagiee for his/her advisory services,
subject to the applicable written agreement betwkerSponsor or its Consultant and you.

The Sponsor may include an administrative feeduttaon to the LIS Command Program Fee.
The Sponsor’s administrative fee should be disdas¢he Sponsor’'s Form ADV Wrap Fee
Brochure. In certain instances, Lockwood may shgvertion of its fee with the Sponsor to
cover administrative services associated with spoastivities, subject to the following
schedule:

Account Size Fee to Command Sponsor
First $500,000 0.08%
Next $500,000 0.06%

Next $4,000,000 0.05%

Next $5,000,000 0.04%




Over $10,000,000 0.02%

2. Sub-Adviser Fees

Lockwood pays all of the Sub-Advisers, in the aggte, the fee in the table below, which is
based on the total assets in the LIS Program. Wwool allocates a portion of this total fee to
each Sub-Adviser based on the percentage of thkelLti& portfolio attributable to each such
Sub-Adviser.

Sub-Adviser Fee Schedule:

Assets Sub-Adviser Fee
First $500,000,000 0.11%
Next $500,000,000 0.08%
Next $1,000,000,000 0.06%
Next $1,000,000,000 0.05%
Over $3,000,000,000 0.04%

C. WealthStart

The WealthStart Command Program Fee is billed gtlgrin advance, as follows

Account(s) Size WealthStart Command
Program Fee

First $500,000 0.37%

Next $500,000 0.33%

Over $1,000,000 0.24%

Lockwood'’s fees are negotiable under certain cistamces, in Lockwood’s sole discretion.

You may pay more or less than other Clients depgndi certain factors, including the type and
size of the accounts, the historical or anticipatadsaction activity, the range of services
provided to you and your total relationship assetder management.

The WealthStart Command Program Fee includes Lookigsadvisory fee, the administrative
fee, and Pershing’s clearing and custody fee. Spansor may add an additional fee to the
Lockwood WealthStart Command Program Fee, sulyettiet applicable written agreement
between the Sponsor or its Consultant and you.

The WealthStart Command Program Fee does not iadkeb or expenses that may be
associated with the mutual funds and ETFs an a¢éouests in, which include advisory fees
and operational expenses such as transfer agstitbdiion (12b-1), shareholder servicing,
networking and recordkeeping fees and any trarmatdixes associated with the underlying



investments held. Your account will bear theses fa®d expenses as an investor in such mutual
funds and ETFs and, as a result, you may bear hegpenses than if you invested directly in
the securities held by such funds and/or othermaleexpenses.

If you have multiple WealthStart accounts, Lockwaoay combine your accounts for fee
calculation purposes, subject to certain restmstio

In addition to the WealthStart Command Program FezConsultant may add a reasonable
advisory fee, subject to the applicable writtereagnent between you and Consultant and/or the
Sponsor. With respect to WealthStart accountsCinesultant’s fee will not be greater than
1.00%.

With respect to mutual funds that may be availéimeugh WealthStart in the future, the
respective mutual funds may charge a redemptioif &dwres are redeemed by Lockwood
within a specified period of time. The amountiué redemption fee, as well as the minimum
holding period, is disclosed in each of the regpeanutual funds’ prospectuses. For complete
details, you should review each mutual fund’s peasps. The mutual funds that could be used
in WealthStart are made available through Pershing.

In addition to a lower minimum account size, thevees offered by Lockwood for WealthStart
Portfolios may differ from the services offeredoither Lockwood managed products, including
LAAP. These differences may include, without liatibn, fewer securities positions within
individual models, a more limited number of secdesitypes, more limited performance
reporting, and fewer or different triggers for agobrebalancing.

D. LAAP

The LAAP Program Fee is debited from your accowstrtgrly in advance, subject to the
following schedule, which applies to accounts opglem or after January 19, 2008:

Account Size LAAP Command Program Fee
First $500,000 0.40%
Next $500,000 0.35%
Next $4,000,000 0.30%
Next $5,000,000 0.25%
Over $10,000,000 0.20%

The LAAP Program Fee includes the Lockwood advigeey the administrative fee and the
clearing and custody fee paid to Pershing. Intamdio the LAAP Program Fee, the Consultant
may add an advisory fee for his/her advisory sesjisubject to the applicable written
agreement between the Sponsor and you. The LAABr&n Fee does not include fees or
expenses which may be associated with the undgrlpmoled investment vehicles (such as,
mutual funds and ETFs), which include advisory feed operational expenses such as transfer
agent, distribution (12b-1), shareholder servicmgfworking, recordkeeping fees and any
transaction taxes associated with the underlyimgstments held. Your account will bear these
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fees and expenses as an investor in such pooledtment vehicles and, as a result, you may
bear higher expenses than if you invested diraattiie securities held by the pooled investment
vehicle. Lockwood'’s affiliate, Pershing, may bedpeertain fees relating to these mutual funds,
such as networking or 12b-1 fees, which could ereatonflict of interest for Lockwood.

The Sponsor may include an administrative fee thtewh to the above-referenced LAAP
Program Fee. The Sponsor’'s administrative feeldhmidisclosed in the Sponsor's Wrap Fee
Brochure. In certain instances, Lockwood may shapertion of its fee with the Sponsor to
cover administrative services associated with spoastivities, subject to the following
schedule:

Account Size Fee to Sponsor
First $500,000 0.03%
Next $500,000 0.02%
Next $4,000,000 0.01%
Next $5,000,000 0.01%
Over $10,000,000 0.01%

The LAAP Program Fee may be negotiated, in Lockwsedle discretion.

E. Lockwood/American Funds Core Portfolios

The Lockwood/American Funds Core Portfolios arésardtionary mutual fund and ETF wrap
account product with a $10,000 minimum account.dipekwood, serving as the Portfolio
Manager, allocates investor assets systematicalbsa multiple asset classes and styles using
American Funds mutual funds and other select Effifessingle account. Lockwood determines
the asset allocation strategy and selects investwadicles for each investment style in the
portfolio, based upon proprietary modeling stragegeconomic outlook and investment research
discipline. Lockwood is solely responsible for fhad selection and construction of the
Lockwood/American Funds Core Portfolios and neithererican Funds Distributors, Inc. nor
its affiliates are involved in such activities, rdwr American Funds Distributors, Inc. or its
affiliates serve as investment adviser to Cliembaats. The securities currently used in the
Lockwood/American Funds Core Portfolios are subjeahange at Lockwood’s sole discretion.
This process is described in more detail in Iteaf this Brochure.

The Lockwood/American Funds Core Portfolio CommBndgram Fee is billed quarterly in
advance, as follows:



Account(s) Size Lockwood/American
Funds Core Portfolios Command Program
Fee

First $500,000 0.37%

Next $500,000 0.33%

Over $1,000,000 0.24%

Lockwood'’s fees are negotiable under certain cistamces, in Lockwood’s sole discretion.

You may pay more or less than other Clients depgndin certain factors, including the type and
size of the accounts, the historical or anticipatadsaction activity, the range of services
provided to you and your total relationship assetder management.

The Lockwood/American Funds Core Portfolios CommBrafyram Fee includes Lockwood’s
advisory fee, the administrative fee, and Perskictgaring and custody fee. Your Sponsor may
add an additional fee to the Lockwood/American Fu@dre Portfolios Command Program Fee,
subject to the applicable written agreement betwleersponsor or its Consultant and you.

The Lockwood/American Funds Core Portfolios CommBralyram Fee does not include fees or
expenses that may be associated with the mutudsfand ETFs an account invests in, which
include advisory fees and operational expenses asittansfer agent, distribution (12b-1),
shareholder servicing, networking and recordkeefaeg and any transaction taxes associated
with the underlying investments held. Your accowilitbear these fees and expenses as an
investor in such mutual funds and ETFs and, asutrgszou may bear higher expenses than if
you invested directly in the securities held bytstunds and/or other internal expenses.

In addition to the Lockwood/American Funds Coretfdlios Command Program Fee, the
Consultant may add a reasonable advisory fee, dutioj¢he applicable written agreement
between you and Consultant and/or the Sponsorh Wé#pect to for Lockwood/American Funds
Core Portfolios accounts, the Consultant’s fee moll be greater than 1.00%.

With respect to mutual funds that may be availéimeugh Lockwood/American Funds Core
Portfolios, the respective mutual funds may chargedemption fee if shares are redeemed by
Lockwood within a specified period of time. The@mt of the redemption fee, as well as the
minimum holding period, is disclosed in each of tbgpective mutual funds’ prospectuses. For
complete details, you should review each mutuad'iprospectus. The mutual funds that could
be used in Lockwood/American Funds Core Portfadicesmade available through Pershing.

If you have multiple Lockwood/American Funds Comtklios accounts, Lockwood may
combine your accounts for fee calculation purposelject to certain restrictions.

F. Third Party Model Providers

The Lockwood Third Party Model Provider CommanddPam Fee is debited from your
account quarterly in advance, as follows:

Account Size Lockwood Third Party
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Model Provider Command
Program Fee

First $500,000 0.30%
Next $500,000 0.25%
Over $1,000,000 0.20%

The Lockwood Third Party Model Provider CommanddPam Fee may be negotiated, in
Lockwood'’s sole discretion, and may vary from thexee depending on your Sponsor’s
program. Your Sponsor may add an additional feaed_ockwood Third Party Model Provider
Command Program Fee, subject to the applicabléenrggreement between the Sponsor or its
Consultant and you. In addition, certain Thirdti?&odel Providers charge a fee (the “Model
Provider Fee”). The Model Provider Fee varies lydel, and is shown in Exhibit A. Please
note that all Models or Model Providers includedixhibit A may not be available in every
Sponsor’s program. Please consult your SponsGoasultant for more information about the
fee applicable to your account and the Third Pilivglel Providers available to you.

The Lockwood Third Party Model Provider CommanddPam Fee typically includes the
Lockwood advisory fee, the administrative fee amtearing and custody fee paid to

Lockwood'’s affiliate, Pershing. However, in cent&@ponsors’ programs, the Lockwood fee may
not include the clearing and custody fee, and Bponsor will be responsible for paying ticket
charges to Lockwood’s affiliate, Pershing. Pleamasult your Sponsor or Consultant for more
information about what is included in the Lockwothird Party Model Provider Command
Program Fee applicable to your Account.

The Lockwood Third Party Model Provider CommanddPam Fee does not include the Model
Provider Fee, shown on Exhibit A, or fees or expsrassociated with the specific underlying,
pooled investment vehicles (such as, mutual fundsedl' Fs), which include advisory fees and
operational expenses such as transfer agent bdistm (12b-1), shareholder servicing,
networking, recordkeeping fees and any transa¢tines associated with the underlying
investments held. Your account will bear theses &l expenses as an investor in such pooled
investment vehicles and, as a result, you may higher expenses than if you invested directly
in the securities held by the pooled investmentaleh

With respect to mutual funds contained in the THedty Model Provider Models, the respective
mutual funds may charge a redemption fee if sharesedeemed within a specified period of
time. The amount of the redemption fee, as wethasminimum holding period, is disclosed in
each of the respective mutual funds’ prospectuses.complete details, you should review each
mutual fund’s prospectus. The mutual funds usethind Party Model Provider Models are
made available through Pershing. Lockwood’s aftidj Pershing, may be paid certain fees
relating to these mutual funds, such as networkimdj12b-1 fees, which could create a conflict
of interest for Lockwood. In addition, the mut@iahds and/or exchange-traded funds included
within some Third Party Model Provider Models maydulvised or otherwise affiliated with the
Third Party Model Provider (“Third Party Model Pider Affiliated Funds”). As a result, the
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Third Party Model Provider or its affiliates woulgceive fees from the Third Party Model
Provider Affiliated Funds in addition to any applite Third Party Model Provider Fee shown in
Exhibit

G. Command Sponsor UMA

Lockwood'’s fees for Command Sponsor’'s UMA Progrdftommand UMA Lockwood Fee”)
may vary by client. Lockwood may be paid a maximbommand UMA Lockwood Fee of
0.23%. The Command UMA Lockwood Fee is a bundésdand covers Lockwood’s fee for
overlay services, as well as Lockwood’s provisibthe platform and administrative services
and the administrative fee and a clearing and dydiee paid to Lockwood’s affiliate, Pershing.
Examples of Lockwood’s platform and administratbegvices include providing performance
reports, periodic account billing, document progesand providing information systems.
Please consult your Sponsor or your Consultantare information about what is included in
the Command UMA Lockwood Fee applicable to youmaot. The Command UMA
Lockwood Fee may be negotiated, in Lockwood’s siideretion, and may vary from the above
depending on your Sponsor’s program. Your Sponsgy add an additional fee to the
Command UMA Lockwood Fee, subject to the applicabiten agreement between the
Sponsor or its Consultant and you.

Certain model providers included in a Command Sposi$JMA Program (“UMA Model
Providers”) charge a fee (the “Model Provider Feel'he Model Provider Fee varies by UMA
Model Provider and model. Please consult your Spoar Consultant for more information
about the fee applicable to your account and theAUbdel Providers available to you. The
Command UMA Lockwood Fee does not include the Mé&delider Fee, if any. The fees
charged by a UMA Model Provider in a Command SpoeddMA Program may be different
from the UMA Model Provider’s fee where there isowerlay management. Please refer to
each UMA Model Provider’'s Form ADV, Part 2 or attatively, if applicable, its disclosure
brochure for more information about its fees. Ar@oand Sponsor's UMA Program account
with a balance close to the minimum investment heaye limited Model Provider options
available. Lockwood does not select, or providg avice with respect to the selection of, any
particular UMA Model Provider(s), or any particutaumber of UMA Model Provider(s), for
your account.

In certain instances, the Third Party Model Proksdend or another Product managed by
Lockwood may be an investment option within a Comch&ponsor's UMA Program.
Depending on the arrangement with your Sponsor nyay not pay an additional fee for these
investment options, except to the extent that adTiRarty Model Provider charges a Model
Provider fee as described above in Sub-Section F.

The Command UMA Lockwood Fee does not include aeg for expenses associated with the
specific underlying, pooled investment vehiclexfsas, mutual funds and ETFs) included in
your account, which include advisory fees and dpmral expenses such as transfer agent,
distribution (12b-1), shareholder servicing, netkog, recordkeeping fees and any transaction
taxes associated with the underlying investmenits héour account will bear these fees and
expenses as an investor in such pooled investnaéntles and, as a result, you may bear higher
expenses than if you invested directly in the séesrheld by the pooled investment vehicle.
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With respect to mutual funds contained in your actpthe respective mutual funds may charge
a redemption fee if shares are redeemed withireeifsgd period of time. The amount of the
redemption fee, as well as the minimum holdingqgris disclosed in each of the respective
mutual funds’ prospectuses. For complete detgils,should review each mutual fund’s
prospectus. The mutual funds used in Command Ukbgfam are made available through
Pershing. Lockwood’s affiliate, Pershing, may lagdcertain fees relating to these mutual
funds, such as networking and 12b-1 fees, whiclhdomeate a conflict of interest for
Lockwood. In addition, the mutual funds and/orlexage-traded funds included within some
model portfolios may be advised or otherwise afdd with the UMA Model Provider (“UMA
Model Provider Affiliated Funds”). As a resultettyMA Model Provider or its affiliates would
receive fees from the UMA Model Provider Affiliat€édinds in addition to any applicable Model
Provider Fee.

H. Command Sponsor Model Based SMA

Lockwood's fees for its services as portfolio magrag a Command Sponsor’s Model Based
SMA Program (“Lockwood SMA Manager Fee”) may vagydbient. Presently, Lockwood may
be paid a maximum Lockwood SMA Manager Fee of 0.19%e Lockwood SMA Manager

Fee is a bundled fee and covers Lockwood’s fe@daifolio manager services, as well as
Lockwood'’s provision of the platform and adminisitra services and the administrative fee and
a clearing and custody fee paid to Lockwood’s iati#l, Pershing. This fee may be charged
directly to your Sponsor and included in the wrap you pay to the Command Sponsor.
Examples of Lockwood’s platform and administratbezvices include providing performance
reports, periodic account billing, document progesand providing information systems.
Please consult your Sponsor or your Consultantfare information about what is included in
the Lockwood SMA Manager Fee applicable to youoaot. The Lockwood SMA Manager
Fee may be negotiated, in Lockwood’s sole discnettamd may vary from the above depending
on your Sponsor’s program. Your Sponsor may adadaitional fee to the Lockwood SMA
Manager Fee, subject to the applicable writtenexgent between the Sponsor or its Consultant
and you.

Certain model providers included in a Command Sposidlodel Based SMA Program (“SMA
Model Providers”) charge a fee (the “SMA Model Hdmr Fee”). Collectively, Third Party
Model Providers, UMA Model Providers, and SMA ModRebviders are referred to in this
Brochure as “Model Providers.” The SMA Model Praefid-ee varies by SMA Model Provider
and model. Please consult your Sponsor or Comgdtiamore information about the fee
applicable to your account and the SMA Model Prexscavailable to you. The Lockwood SMA
Manager Fee does not include the SMA Model Proviaa, if any. The fees charged by an
SMA Model Provider in a Command Sponsor’'s Modeld8aSMA Program may be different
from the SMA Model Provider’s fee in other prograni¥ease refer to each SMA Model
Provider's Form ADV, Part 2 or alternatively, if@cable, its disclosure brochure for more
information about its fees. Lockwood does notaed@y particular SMA Model Provider or
models for inclusion in a Command Sponsor’'s Modes&l SMA Program or for your account.

The Lockwood SMA Manager Fee does not include aeg br expenses associated with the
specific underlying, pooled investment vehiclesfsas, mutual funds and ETFs) included in
your account, which include advisory fees and dpmral expenses such as transfer agent,
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distribution (12b-1), shareholder servicing, netkiog, recordkeeping fees and any transaction
taxes associated with the underlying investmenits héour account will bear these fees and
expenses as an investor in such pooled investnaémntles and, as a result, you may bear higher
expenses than if you invested directly in the séesrheld by the pooled investment vehicle.

With respect to mutual funds contained in your actpif any, the respective mutual funds may
charge a redemption fee if shares are redeemethwitépecified period of time. The amount of
the redemption fee, as well as the minimum holgiegod, is disclosed in each of the respective
mutual fund’s prospectuses. For complete detgils,should review each mutual fund’s
prospectus. Any mutual funds used in a Commana&pts Model Based SMA Program are
made available through Pershing. Lockwood'’s aifilj Pershing, may be paid certain fees
relating to these mutual funds, such as networkimtj12b-1 fees, which could create a conflict
of interest for Lockwood. In addition, the mutfiahds and/or exchange-traded funds included
within some model portfolios may be advised or oihee affiliated with the SMA Model
Provider (“Model Provider Affiliated Funds”). Asrasult, the SMA Model Provider or its
affiliates would receive fees from the Model Praridffiliated Funds in addition to any
applicable SMA Model Provider Fee

I. Advisory Account Termination

If you terminate Lockwood as your portfolio manageif Lockwood terminates its relationship
with you, Lockwood will refund the unused portiohtlee quarterly fee to your brokerage
account that was used for the Program account.

Lockwood will calculate your refund based on the yeu paid for that quarter and the number
of days left in the current quarter as of the day terminated your account.

J. Compensation for the Sale of Securities

Neither Lockwood nor any of its supervised persactepts compensation for the sale of
securities or other investment products, includiaget-based sales charges or service fees from
the sale of mutual funds.

K. Investment of Cash

An investment in a money market fund is not inswoeduaranteed by the Federal Deposit
Insurance Corporation or any other government agamdess disclosed otherwise in the
prospectus. Although money market funds seekdsguve the value of your investment at
$1.00 per share, it is possible to lose money bgsting in money market funds.

1. Command

You may choose from a selection of money marked$uosr other short-term cash vehicles
(“Sweep Options”) that are available through yopoissor for non-IRA or non-ERISA accounts
for investment of any cash held overnight in a lerage account at your Sponsor. The universe
of Sweep Options made available to you is in the discretion of your Sponsor. With respect
to IRA and ERISA accounts in Command, funds arepsweo an unaffiliated sweep vehicle.
These money market funds are fully described it éaied’s prospectus, which you should
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review in detail. You will receive the prospectasthe money market fund when you open
your account and it will contain a complete degaipof any relevant fees and/or expenses.

In utilizing money market or other funds, Pershingy receive a benefit from its possession and
temporary investment of cash balances in your adsqurior to investment, whether in a sweep
arrangement or otherwise. Pershing may be patdindees relating to these money market
funds, such as networking or 12b-1 fees. Persthig not receive any fees or compensation
from the sweep vehicle(s) designated for IRA and32Raccounts.

L. Billing for Contributions and Withdrawals

Every Sponsor may have different rules regardingtivr your fee is adjusted to account for
contributions to your account and/or withdrawatsyiryour account made during the quarter and
such rules may impact Lockwoods fee. Please contact your Consultant to detergune
Sponsor s rules.

M. Fees Related to International Investments

Certain sub-advisers in LIS which offer internaibmvestment styles may purchase securities
on foreign exchanges (known a¥rdinarie$ ), which may be held in your account as
Ordinaries or may be converted to American DeposRaceipts (“ADRs” ) prior to being
added to your account.

Portfolio managers may include exposure to bothektim and foreign stocks in order to achieve
greater diversification and increase the likelihtloak a portfolio's overall investment returns

will have a smoother ride. The reason is becautgenational investment returns sometimes
move in a different direction than U.S. market retu Even when international and U.S.
investments move in the same direction the degrekamge may be very different. Of course,
you have to balance these considerations agamgtassibility of higher costs, sudden changes
in value, and the special risks of internationakisting.

Like any other investment, you should learn as magkou can about any investment style
before you invest. Research the political, econgamd social conditions that may impact the
investment style that a sub-adviser may employosowill understand better the factors that
may affect the fees that may be associated withngauch an investment. Prior to investing
in an international investment style that may idellADRSs, investors should ask their
Consultants what fees are charged to them as aniABRtor, how those fees will be assessed
and how the fees or related costs will be disclaseglour financial statement.

International investing in various products camim@e expensive than investing in U.S.
companies. For instance, in smaller markets you maag to pay a premium to purchase shares
of popular companies and in some countries thegebmainexpected taxes, such as withholding
taxes on dividends. Transaction costs such aslbeglsers’ commissions, and taxes often are
higher than in the U.S. markets. Likewise, mukb Investing in specific ADRs, many mutual
funds that invest abroad often have higher feeseapdnses than funds that invest in U.S.
stocks, in part because of the extra expensedihtyan foreign markets.
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These fees typically include, but are not limiteddrokerage expenses, local market execution
fees and taxes, exchange-specific taxes/stampdatss/levies, ADR conversion fees, and/or
additional settlement and custody charges. Pershagseparately assess a fee for such
transactions.

Certain non-U.S. jurisdictions may impose taxesecurities transactions. As an example,
France has imposed a tax on transactions in adigilénch equity securities, which includes
Ordinaries and ADRs or similar securities repreisgnErench equity securities. As of
December 1, 2012, the French tax rate was 0.2%eofnarket value of the trade. If you own an
investment style containing any securities suld@gstuch a tax, such as eligible French equity
securities, your account will be assessed thisvwiaich will be remitted to the government of the
applicable non-U.S. jurisdiction.

Pershing may use a third-party or an affiliatedkeredealer licensed in Canada, which entity
may be paid certain execution fees.
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ltem 6 Performance Based Fees and Side-by-Side Magement

Advisers are subject to certain fiduciary standamuder federal law and owe clients an
affirmative duty of utmost good faith to act sol@tythe best interests of the client and to make
full and fair disclosure of all material facts, paularly where the adviser’s interests may
conflict with the client’s best interest. Lockwdsdee schedule does not include performance-
based fees whereby a party is compensated basedlare of capital gains upon, or capital
appreciation of, funds or any portion of funds tres investments in your account. Nor does
Lockwood contract with any Model Provider or Subtivfser to pay any performance-based
compensation.

Conflicts of Interest Relating to the Management oMultiple Client Accounts

We and our affiliates perform investment advisagvges for various clients. We may give
advice and take action in the performance of otiedwvith respect to any of our other clients
which may differ from the advice given, or the thgior nature of action taken, with respect to
another client. We have no obligation to purchassell for a client any security or other
property which we purchase or sell for our own aet@r for the account of any other client, if
it is undesirable or impractical to take such actidVe may give advice or take action in the
performance of our duties with respect to any afaents which may differ from the advice
given, or the timing or nature of action taken loy affiliates on behalf of their clients.

Conflicts of Interest Relating to “Proprietary Accounts”

We, our affiliates, and our existing and future &gpes may from time to time manage and/or
invest in products managed by the Firm (“Proprieaccounts”). Investment by the Firm, our
affiliates, or our employees in Proprietary Accaumtay create conflicts of interest. We have an
incentive to favor these Proprietary Accounts loy,example, directing our best investment
ideas to these accounts or allocating, aggregatisgquencing trades in favor of such accounts,
to the disadvantage of other accounts. We alse hauncentive to dedicate more time and
attention to our Proprietary Accounts and to glvent better execution and brokerage
commissions than our other client accounts.

Other Conflicts of Interest

As noted previously, we and our affiliates manage@rous accounts with a variety of interests.
This necessarily creates potential conflicts aériest for us. For example, we or an affiliate may
cause multiple accounts to invest in the same tnvast. Such accounts may have conflicting
interests and objectives in connection with sustestment, including differing views on the
operations or activities of the portfolio compathg targeted returns for the transaction and the
timeframe for and method of exiting the investme@nflicts may also arise in cases where
multiple Firm and/or affiliate client accounts aneested in different parts of an issuer’s capital
structure.
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ltem 7 Types of Clients

A. Client Description

Lockwood'’s clients may include institutions sucHiaancial services firms, investment
management firms, insurance companies, other ezginvestment advisers, broker-dealers,
and banks whose investor clients may consist aViddals, banks or thrift institutions, pension
and profit sharing plans, trusts, estates, chadetalganizations and corporations or business
entities. Lockwood may accept certain non-U.S&nt8, in its sole discretion, in accordance with
all applicable laws.

B. General Requirements

1. Sponsor/Consultant Requirement

As described in Item 4, Lockwood's portfolio maragat services are generally offered to
investors only through programs where the Consutiba third-party Firm or Sponsor provides
advice to you. Consultants are not employees ockwood, but are independent or employed by
Sponsors and Firms typically not affiliated withdkevood.

2. Client Process and Document Requirements

Generally, you should have a written agreement wotlr Sponsor and/or Consultant. The
Consultant collects financial and background infation from you, and assists you in

identifying your investment objectives. The Comsot recommends strategies that are designed
to meet those objectives. Your Consultant is ymwumary contact and he or she will report to

you regularly.

Consultants may utilize software and marketing sadds material and other documentation
provided by Lockwood to assist you in selectingtfthe product and second the investment style
or model, which is suitable for you, both initialipd on an on-going basis. The Consultant: 1)
collects financial and personal information fronuy@) transmits such information to

Lockwood; and 3) assists you in establishing innesit objectives.

The Consultant provides you with account openingepaork, brokerage agreement(s), along
with a copy of the Sponsor’'s Wrap Fee Brochuraygjplicable) and Lockwood’s Form ADV
Part 2A, Firm Brochure. The Consultant submitsfih@ncial information, investment
objectives and account forms to Lockwood, your @distn and/or any other broker-dealer, as
applicable. Lockwood reviews the information para by you and once approved, opens an
account for your managed account assets.

Lockwood also reviews the account opening paperworklient profile information provided

by the Sponsor or your Consultant to determine drehe selected strategy is suitable for you.
At any time, Lockwood may request additional infatran to verify the information provided by
you. After Lockwood reviews and approves the aotéar trading, Lockwood is granted
investment discretion by you and exercises sudiretison in the day-to-day management of the
account.
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3. Requirements for Investment Restrictions

You may put reasonable restrictions on the typeseoiirities to be bought and sold in your
account. However, Lockwood may determine thatnot accept your requested restriction, in
its sole discretion.

4. Unfunded Account Termination - Command

In Command, if your account has a zero balancerfore than six months, Lockwood will
terminate your advisory account in our systesur underlying brokerage account, however,
will remain open, unless terminated by the custodiRershing). Once an advisory account has
been terminated, funding of the account at Pershitigno longer be recognized by Lockwood.
Lockwood will not be held responsible for accouatling delays that may result. Further,
Lockwood will not provide any communications to yauyour Consultant regarding terminated
advisory accounts. It is recommended that if yaueha terminated account, you contact your
Consultant to terminate the account at Pershingu should notify your Consultant if you wish
to keep an account open for future funding. If yosh to reopen a terminated advisory account,
you should contact your Consultant. New accoupepaork may be required and other
procedures for reactivating the account must deviad.

5. Collateral Accounts

If an account is pledged as collateral for a load i the lender has initiated a liquidation of
securities in the account pursuant to the ternteetollateral agreement, your account may not
be invested in accordance with the model portfatid/or your investment objective for a period
of time.

6. U.S. Treasury Department’s Office of Foreign Asgeastrol (‘OFAC™ Sanctions
Program

In compliance with the OFAC sanctions program, lwe&d or its designee will check to verify
that your name does not appear on OFAC’s “Spedtlijyi€esignated Nationals and Blocked
Persons” List (“SDN List”). Your name will also lohecked to verify that you are not from, or
engaging in transactions with people or entitiesirembargoed countries and regions published
on the OFAC Web Site. Lockwood or its agent mageas these lists through various software
programs to conduct these searches in a timelyaaecurate manner. Lockwood or its designee
will also review existing accounts against thestslwhen they are updated.

In the event Lockwood or its designee determin€ient, or someone with or for whom the
Client is transacting, is on the SDN List, or isnfr or engaging in transactions with a person or
entity located in an embargoed country or regiagkwood will immediately contact
Lockwood’s Anti-Money Laundering and OFAC compliangroup to determine the proper
course of action, which may include: rejecting titamsaction and/or blocking the Client’s
assets, and; filing a blocked assets and/or rejéca@saction form with OFAC.
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Account Minimum Reqguirements

The account size minimums for the products Lockwaashages are shown below.

Program Name Account Opening Minimum Subsequent Contribution

Minimum

LIS $250,000 $2,500

WealthStart $10,000 $1,000
LAAP $50,000* $1,000

AFP $50,000 $1,000
Lockwood/American $10,000 $1,000
Funds Core
Portfolios

*On January 19, 2008, the account opening minimoinLAAP was increased from $25,000 to
$50,000.

For the Third Party Model Provider Models, each Fldtas its own account minimum. Please
refer to Exhibit A to view the individual accounimmum for each Model. Lockwood reserves
the right to waive its minimum initial investmemquirements, in its sole discretion. Lockwood
may terminate your account should your accountdaiheet the account minimum during the
life of your account.

The minimum account size for the Command SponsoAUbgram is determined by the
Command Sponsor. Each Model Provider in the Condngponsor UMA Program may have a
different investment minimum. Therefore, the izgour account may impact the number of
Model Providers that may be included within youm@onand Sponsor UMA account.

The minimum account size for the Command SponsatdléoBased SMA Program is
determined by the Command Sponsor in conjunctidh iaeckwood. Please consult your
Sponsor or Consultant for more information aboatrtfinimum account size applicable to your
account in the Command Sponsor Models Based SM4r&nmo.  You may fund your accounts
with cash equivalents or shares of investment selecincluded within the applicable program.
In the case of LIS, you may be able to fund yowoaat with some shares of investment
selections not included within the LIS programl.atkwood’s sole discretion.

ltem 8 Methods of Analysis, Investment Strategieand Risk of Loss

A. Lockwood as Sponsor

BNY Mellon has established a Manager Research Gwhigh provides manager research
across the BNY Mellon enterprise and will be thiengiry manager research provider to
Lockwood. The Manager Research Group will appéydhteria described below and will
provide manager and investment vehicle researtbd¢kwood. Lockwood will retain decision-
making responsibility regarding managers and imaest vehicles included in this program.
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Generally, as the sponsor or co-sponsor of a yanfetnanaged account programs, Lockwood
evaluates Portfolio Managers and Model Managersfidusion in various managed account
programs. Depending upon the particular programekivood's review process may differ, as
described below. Lockwood may work with the Managesearch Group of its affiliate, BNY
Mellon, to review and research Portfolio Managerd Blodel Managers. Portfolio Managers
and Model Managers are approved by Lockwood’s limrest Committee prior to inclusion in
the Program.

In certain managed account programs (Managed Ad¢caavisor and co-sponsored programs),
Lockwood provides its clients with a list of coveéreortfolio Managers and Model Managers
("Covered Managers"). In determining which PorfdVlanagers are selected for coverage,
Lockwood, through the Manager Research Groupzasla preliminary screening process
involving a variety of criteria, such as, but niatited to, a review of assets under management,
personnel, registration, disclosures and regulatmtpry of each Portfolio Manager offered in
the program, as well as conducting on-going revie@svered Managers undergo an additional
analysis, typically conducted by the BNY Mellon Maer Research Group, which includes a
review of a range of quantitative criteria (relgtio performance and portfolio reviews) and
qualitative criteria (relating to such items as itheestment team, philosophy, process and
implementation). The criteria employed for eaclv€ted Manager may not be identical and
instead, is typically based on the nature of thef&lm Manager's portfolios and investment
philosophy.

Lockwood may, as an accommodation, permit certaif&io Managers which are not covered
("Non-Covered Managers,”) to be accessible to @ieh.ockwood is not responsible for
conducting initial or ongoing due diligence or detiming the suitability of these Portfolio
Managers, rather, the Client and the Client's foarradviser assume these responsibilities.
Lockwood may, in its sole discretion, conduct adiind on-going due diligence on a Non-
Covered Manager.

In addition to the programs referenced above, Laddwffers open architecture separately
managed account programs (Lockwood Sponsored FPnogmnd Managed360 Program) which
allow the Client and the Client's financial conanttto select the Portfolio Managers which they
believe are appropriate for the Client. In thossgpams, Lockwood, as sponsor, conducts an
initial baseline due diligence involving a varietfycriteria, such as, but not limited to, reviews o
assets under management, personnel, registratsmpglires and regulatory history of each
Portfolio Manager offered in the program and ad aglconducting on-going review. Portfolio
Managers are approved by Lockwood’s Investment Civi@enprior to inclusion in the Program.
In these programs, Lockwood makes no representaida whether Portfolio Managers are
suitable for you. The Client and the Client's Cdtasu and Firm are responsible for determining
the Client's asset allocation, investment objestivisk tolerance and time horizon. Lockwood
may also provide the list of Covered Managers desdrabove.

In all cases, the Portfolio Manager selected hssreliion over the Client's assets Lockwood
reserves the right to terminate any Portfolio Maragy Model Manager, at any time in
Lockwood's sole discretion.
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You should be familiar with the specific progranuyare contracted for and understand the level
of diligence which is performed on the Portfolio hMaers or Model Managers in the program.

B. Lockwood as Money Manager

In Lockwood's role as the money manager for itppedary products (LIS, WealthStart, LAAP,
AFP, Lockwood/American Funds Core Portfolios are Third Party Model Provider portfolios,
as each is described herein) and for other prodifesed in co-sponsored programs (mutual
fund wrap, UMA), Lockwood, through BNY Mellon ManaigResearch Group, evaluates
Portfolio Managers as subadvisors in a UMA; poateestment vehicles such as mutual funds
and ETFs and other investment vehicles for inclugnathese Products. Lockwood works with
its affiliate, BNY Mellon, to identify, evaluate dnmplement these products, as well as in the
on-going maintenance of these products.

With respect to mutual funds, Lockwood, through BM¥llon Manager Research Group, uses a
screening process to evaluate mutual funds. Titexiaremployed in the screening may vary
depending on a variety of factors, but can inclagange of criteria including analysis of the
particular investment style, evaluation of the fmid management team, performance criteria,
costs associated with the fund, to name a few hVeéigpect to ETFs, Lockwood, through BNY
Mellon Manager Research Group, uses a comparatdersng process where the factors
considered include, but are not limited to, thekeal index or benchmark, performance,
comparables, personnel and content of the parti€iil&.

In each case, the inclusion of these various imvest vehicles in a managed product is reviewed
and approved by Lockwood's Investment Committaeil&ly, Lockwood may replace any of
these investment vehicles, at its discretion, gttane.

C. Potential Conflicts of Interest Relating to Lockwoa Managed Accounts

Lockwood’s use of the BNY Mellon Manager Researchup creates a potential conflict of
interest, particularly as it relates to Portfoli@ivigers owned by BNY Mellon. There may be
instances where Lockwood and the BNY Mellon Man&esearch Group provide different
advice depending upon the types of clients invqgltied type of product involved and/or other
factors, which may lead to different results. Asuasidiary of BNY Mellon, Lockwood has a
substantial number of investment advisory affisat&ub-Advisers that are investment
management affiliates of BNY Mellon and/or investimeehicles that are managed by
investment management affiliates of BNY Mellon nieyused in the construction of the
Products’ portfolios. When Lockwood serves as fBlot Manager, Lockwood does not
purchase securities issued by BNY Mellon.

Lockwood’s broker affiliates, including PershingdaPershing Advisor Solutions (“Pershing
Advisor Solutions”), may receive fees from certaintual fund families whose funds are used in
proprietary managed programs. In addition, onmare Lockwood affiliates may be a service
provider, such as a trustee or administrator tautuad fund or ETF used in a Product, and they
may receive a fee from the mutual fund or ETF fenf@rming such service.

Certain employees of Lockwood or its affiliates ntegyinvested in a Product. Lockwood
monitors security ownership by its employees adogrtb a personal trading policy, which is
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incorporated in the Lockwood Compliance Manual @ade of Ethics, which are described in
ltem 11.

Lockwood and its affiliates perform investment aavy services for various Clients. Lockwood
may give advice and take action in the performarices duties with respect to any of its other
Clients, which may differ from the advice given,tbe timing or nature of action taken, with
respect another Client. Lockwood has no obligatopurchase or sell for a Client any security
or other property, which it purchases or sellst®own account or for the account of any other
Client, if it is undesirable or impractical to takech action. Lockwood may give advice or take
action in the performance of its duties with respe@ny of its Clients, which may differ from
the advice given, or the timing or nature of actiaken by our affiliates on behalf of its Clients.
In addition, Lockwood or an affiliate may cause tijplé accounts to invest in the same
investment. Such accounts may have conflictingrests and objectives in connection with such
investment, including differing views on the opéas or activities of the portfolio company,

the targeted returns for the transaction and theftame for and method of exiting the
investment. Conflicts may also arise in cases @/haultiple Lockwood and/or affiliate client
accounts are invested in different parts of anegsicapital structure. For example, one of
Lockwood'’s Client accounts could acquire debt dadiligns of a company while an affiliate’s
client account acquires an equity investment. egatiating the terms and conditions of any such
investments, Lockwood may find that the interes$tthe debt-holding client accounts and the
equity holding client accounts may conflict. lathssuer encounters financial problems,
decisions over the terms of the workout could ramdlicts of interest (including, for example,
conflicts over proposed waivers and amendmentgld covenants). For example, debt holding
accounts may be better served by a liquidatiomagsuer in which it could be paid in full, while
equity holding accounts might prefer a reorganarabf the issuer that would have the potential
to retain value for the equity holders. As ano#ample, holders of an issuer’s senior
securities may be able to act to direct cash flaway from junior security holders, and both the
junior and senior security holders may be Lockw@diént accounts. If Lockwood becomes
aware of a situation involving any of the foregoouanflicts of interest, it will be discussed and
resolved on a case-by-case basis by the Lockwoggsiment Committee. Any such discussions
will factor in the interests of the relevant pastend applicable laws.

Please refer to Item 1Qther Financial Industry Activities and Affiliatisior more information
about potential conflicts of interest.

D. Lockwood as Portfolio Manager: Methods of Analysisinvestment Strategies and
Risk of Loss

1. Asset Classes

A description of each asset class used in the Rtsdsiprovided below. It is important to
remember that there are risks inherent in any imvest, including the loss of principal, which
you should be prepared to bear. There is no asseithat any asset class or index, or a
diversified mix of assets will provide positive fllmmance over time. Asset classes and/or other
investment strategies not included in the Produnatg exhibit similar or superior characteristics
and performance than those that are included. rike associated with certain investment
vehicles, which may be used in the Products areritbesl in Exhibit B.
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a. Fixed Income Securities

U.S. short-term fixed incom8eeks to provide a more conservative duratioftiposg relative
to the broad U.S. fixed income market.

U.S. inflation-protected securitieSeeks to provide exposure to U.S. Treasury Iofat
Protected Securities (TIPS). This allocation teimaled to provide a hedge against U.S. inflation.

U.S. intermediate-term fixed inconteeks to provide exposure to intermediate-term
government, corporate and mortgage- and asset-théigleel income securities. This allocation
is intended to provide diversification of incomedihgh a broad exposure to the U.S. fixed
income universe.

U.S. long-term fixed incom&eeks to provide exposure to long-term governraedtcorporate
fixed income securities. This allocation is inteddo capture incremental yield due to a term
premium.

U.S. high-yield fixed incom&eeks to provide exposure to U.S. high-yieldan-mvestment-
grade fixed income. This allocation is intended¢oerate income through investments in U.S.
high-yield bonds, while also serving as a subdifat U.S. small-cap equities.

Global/international fixed incomeeeks to provide exposure to and diversificatimough non-
U.S. yield curves and currencies.

Floating rate incomeSeeks to provide exposure to privately structsetior-secured corporate
debt obligations with adjustable interest ratehisBRllocation is intended to generate
incremental yield, hedge against rising U.S. irgerates and provide selective credit
opportunities.

Opportunistic Bond Seeks to provide exposure to active managetssémton less tradition
segments of fixed income markets, generally irsa tonstrained manner. This allocation is
intended to provide diversification of income thgbua broad exposure to the U.S. fixed income
universe.

b. Equity Securities

U.S. large-cap equitySeeks to provide exposure to the equities of lar§e capitalization
companies. This allocation focuses on stratedgigssteek to generate income through investing
primarily in U.S. companies that have historicgdhpvided above average dividend yields.

International equity Seeks to provide exposure to the equities of dh-developed market
companies. This allocation focuses on investmiiraisseek to generate income through
investing primarily in non-U.S. companies that haiatorically provided above-average
dividend yields.

U.S. mid-cap equitySeeks to provide to the equities of U.S. mid-digiation companies. This
allocation is used for its above-average long-temmulative risk/return potential.
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U.S. small-cap equityseeks to provide exposure to the equities of Eh&ll capitalization
companies. This allocation is used for its aboverage long-term cumulative risk/return
potential.

U.S. large-cap non-traditionaBeeks to reduce the volatility typically assoaiatvith equities of
U.S. large capitalization companies under certaanket conditions, as well as to provide
income through call option premiums. This allogoatis intended to provide a partial hedge
through the sale of call options on the underhstark holdings, and the purchase of index put
options.

U.S. micro-cap equitySeeks to provide exposure to the equities of bhiSro capitalization
companies. This allocation is used for its abowverage, long-term cumulative risk/return
potential.

International small-cap equitySeeks to provide exposure to the equities of ddh-developed
market small-cap companies. This allocation isnded to provide long-term capital
appreciation, as well as diversification througheistments in companies outside of the United
States.

Emerging marketsSeeks to provide exposure to the equities of déh-emerging markets
companies. This allocation is used for its abowverage long-term cumulative risk/return
potential.

Global thematic Seeks to provide exposure to equities of globalganies that concentrate on
specific themes. This allocation seeks to takeaathge of investment opportunities as a result
of macro-economic developments.

Real Estate Investment Trusts (“REITsEpckwood may have an allocation to REITs andif s

it generally employs a passive approach in itscation to REITs. The asset class is represented
by the NAREIT-Equity Index, which has had a lowretation to the stock and bond markets.
Lockwood may make an allocation to REITs in an ieffio lessen overall portfolio volatility and
provide income via its dividend yield.

CommoditiesSeeks to provide exposure to commaodities, inagdaigricultural, energy and
metals. This allocation is used to provide divferation, as well as a potential hedge against
future inflation.

Global defensive sectaorSeeks to provide exposure to U.S. and non-U &a@uic sectors.
Sector allocations may be used for the defensiugr@af certain economic sectors, such as
Consumer Staples, Health Care and Utilities. Tiseséors, at times, have historically
experienced lower declines than the overall mariéis allocation may include vehicles that
invest in U.S. companies, as well as abroad.

Alternatives Seeks to provide exposure to strategies usedaphnfor their low correlation to
more traditional equity and fixed income assetsgasand thus seeks to reduce overall volatility.
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The underlying holdings may include managed futurasrency carry, merger arbitrage,
convertible arbitrage, long /short equity, fixedame and commodities, and multi-strategy
funds.

2. Lockwood AdvisorFlex Portfolios

The AFP product includes three, objectives-basedegfies (Appreciation, Income and
Preservation), with multiple Models within eachastgy, as described below. Until April 3,
2009, AFP consisted of eight (8) models/asset alllon strategies (“Models”). Effective April
3, 2009, the number of Models expanded to a tdtsixteen (16) Models. Accounts opened
prior to April 3, 2009, in one of the eight Mod&lere mapped to the comparable Model within
sixteen (16) new Models. A description of eacletskass used in one or more of each of the
Models is provided below.

a. Appreciation Strategy
Lockwood designed the Appreciation Strategy to segkovide:

» the long-term level of returns associated with ggand fixed income asset classes; and
» above average, risk-adjusted levels of appreciation

There are six (6) Appreciation Strategy modelsheapresenting various levels of expected risk
and return. Model | is the most conservative maahel Model V1 is the most aggressive. In
each underlying Appreciation Strategy model, Loc&d/seeks to achieve its objective through
tilts toward asset classes with above-average atimelreturn potential, as well as asset classes
that pay a premium to investors with a long-temmetihorizon.

The six (6) Appreciation Strategy models hold it vehicles, including mutual funds,
ETFs and/or ETNs, which offer exposure to broagtadasses, such as stocks and bonds. Each
asset class is intended to contribute to the oversstment objective of the respective models.

Although Lockwood designed the Appreciation Strategseek to provide risk-adjusted levels
of appreciation, there is no guarantee that theevaf your investment will appreciate.

The asset mix of the respective models may include:

* U.S. short-term fixed income

* U.S. inflation-protected securities
* U.S. intermediate-term fixed income
* Global/international fixed income
* Floating rate income

* U.S. large-cap equity

e U.S. mid-cap equity

* U.S. small-cap equity

* U.S. micro-cap equity

* International equity

* International small-cap equity.
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* Emerging markets equity
e Global thematic
e Alternative Investments

b. Income Strategy
Lockwood designed the Income Strategy to seekdwvige:

» arisk-managed, diversified portfolio; and
» select opportunities for above-average level ofdyie

There are five (5) Income Strategy models, eacresgmting various levels of risk and return.
Model | is the most conservative and Model V isti@st aggressive. In each underlying
Income Strategy model, Lockwood seeks to achieveljective through the use of some or all
of the following: dividend paying stocks, real éstavestment trusts, master limited
partnerships, closed-end funds, and preferred giesur

The five (5) Income Strategy models hold investmatiicles, including mutual funds, ETFs
and/or ETNSs, which offer exposure to broad assetsels, such as stocks and bonds. Each asset
class is intended to contribute to the overall gtreent objective of the respective models.

Although Lockwood designed the Income Strategyetekdo provide an above-average level of
yield, there is no guarantee that income will beststently generated from your investment.

The asset mix of the respective models may include:

* U.S. short-term fixed income

* U.S. inflation-protected securities

* U.S. intermediate-term fixed income
* U.S. long-term fixed income

* U.S. high-yield fixed income

» Global/international fixed income

* Floating rate income

* U.S. large-cap equity

* International equity

c. Preservation Strategy
Lockwood designed the Preservation Strategy to sepkovide:

. the long-term level of returns typically associatgth equity and fixed income asset
classes;

» adegree of downside protection; and

. a similar level of long-term volatility, when commea to standard capitalization-weighted
indices.

27



There are five (5) Preservation Strategy Modelsregenting various levels of risk and return.
Model | is the most conservative and Model V istiast aggressive. In each underlying
Preservation Strategy model, Lockwood seeks tceaehts objective through tilts toward non-
cyclical economic sectors, higher quality secwsitend alternative strategies that may alter risk
characteristics of the portfolio.

The five (5) Preservation Strategy models hold stivent vehicles, including mutual funds,
ETFs and/or ETNSs, which offer exposure to broa@gtadasses, such as stocks and bonds. Each
asset class is intended to contribute to the oviersdstment objective of the respective models.

Although Lockwood designed the Preservation Stsategeek to provide downside protection,
there is no guarantee that the value of your imuest will be preserved.

The asset mix of the respective models may include:

e U.S. short-term fixed income

* U.S. intermediate-term fixed income
* U.S. long-term fixed income

» U.S. inflation-protected securities
* Global/international fixed income
* Floating rate income

* U.S. large-cap non-traditional

* U.S. large-cap equity

* International equity

* Global defensive sectors

» Alternatives

Lockwood designed the Models to seek to align withdifferent phases of the investor life
cycle, from wealth accumulation, to transition inétirement and ultimately, the management
and distribution of income. Each of the Modelstaors specific investment selections.
Disclosures relating to the specific investmenesibns are contained in Exhibit A and you
should review them in detail. You and your Coremiitare responsible for selecting the
appropriate Model for you.

After account opening, you or your Consultant maiednine to move up or down one Model
level from the originally selected Model, in yourdayour Consultant’s sole discretion.

Lockwood makes available research reports reldtinge investment selections within the
Models and prepared by Morningstar, Inc. (“Mornitagy.

For each investment selection within a Model, Lockd identifies several options from which
you and your Consultant may choose. Within eacllélidhere will be primary investment
selections (“Primary Selections”) and alternateestment selections (“Alternate Selections”)
from which you and your Consultant may choose.

Lockwood will implement certain updates and charigabe Models (“Model Updates”)
throughout the life of your AFP account. You hagwen Lockwood the limited discretion to
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make trades in your account for Model Updates. &iod your Consultant are responsible for
reviewing all such Model Updates. When Lockwoodqrens a Model Update, Lockwood may
replace one investment vehicle with another ancliange the asset allocation of the Model.

At any time and in Lockwood’s sole discretion, Lagdod may reclassify a Primary Selection as
an Alternate Selection. Accounts with certain Rmmay choose to designate the Lockwood
default model during account opening. For thesewats that have designated the default
Model at account opening, when Lockwood reclasséi€’rimary Selection as an Alternate
Selection, the accounts holding the Primary Sedaatiould be traded into the new Primary
Selection. Other accounts holding the Primary Gigle may keep the existing selection or
decide to change to the new Primary Selectiorealth instance, Lockwood will notify your
Consultant. In the event that a Primary Seleasaliminated from a Model altogether, all
accounts in the Model will default to the new Prign&election. In the event that Lockwood
removes one of the Alternate Selections, affectedants will default to either the Primary
Selection or another, available Alternate Selec¢tamndetermined by Lockwood.

If you select both Primary Selections and Alterrfagdections to complete a Model, the mixture
of Primary Selections and Alternate Selections meaylt in changes to the weightings within an
asset allocation.

Certain asset classes may contain only PrimarycBetes. Alternate Selections will not be made
available in those cases, in Lockwood’s sole digune

You may grant limited discretion to your Consultemtnake changes to Primary Selections and
Alternate Selections in your AFP account and to enatker decisions relating to the AFP
account on your behalf. Please refer to your ages with your Firm and/or Consultant for
more information regarding the discretion you grangour Consultant.

3. Lockwood Investment Strategies

LIS is a discretionary, multi-discipline managed@mt product contained in a single portfolio.
There are five (5) core models, which span theneslrn spectrum from current income to
growth. You may also choose from four (4) addiéiiomodels, which include exposure to non-
traditional asset classes, as described morelfelyw. Lockwood, serving as the portfolio
manager, determines the Sub-Advisers and specifestiment vehicles based on its proprietary
modeling strategies, and its economic outlook.

Lockwood selects Sub-Advisers and/or investmeniclkety such as ETFs or mutual funds, for
each investment style. Each Sub-Adviser electadlyiprovides Lockwood with its model

portfolio buy list. As the overall portfolio manag Lockwood combines each of the model
portfolios into one LIS portfolio designed to parfoand act similar to a defined target
benchmark. Lockwood uses software to find waysittimize tax implications and create better
tracking to the target benchmark. This portfoliamagement process is sometimes referred to as
“overlay management.” The Sub-Advisers currenthpioyed in LIS portfolios are Chartwell
Investment Partners and Riverbridge Partners; emdubject to change at Lockwood’s sole
discretion.
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When Lockwood selects investment vehicles in edt¢heoportfolios, a number of factors are
evaluated. Not only must the vehicle stand oowa investment merits, but it also must fit
within the overall strategy. The amount allocat@dn investment style may determine which
type of vehicle may be used to manage that podfdhe portfolio. A vehicle such as a mutual
fund or ETF may be utilized to allow broad markegb@sure for lower dollar values. Lockwood
may substitute an ETF for a mutual fund held inrtteael portfolio if a mutual fund is not
available. Individual securities supplied by a S\udviser may be used for allocations where
Lockwood seeks active securities selection. Loakdweviews Sub-Adviser and investment
vehicle combinations to determine the most effect@mbination of investments to satisfy the
goals of the portfolio. Lockwood also pays coneiiée attention to mutual fund and ETF fees,
liquidity, investment minimums, and operationaliss to determine whether they affect the
implementation of specific vehicles and Sub-Adwsserthe portfolios.

When a Sub-Adviser makes model portfolio chandes Sub-Adviser may notify Lockwood
after the Sub-Adviser has bought and sold secsiitigts other clients’ accounts. Once a
particular Sub-Adviser notifies Lockwood of modeirfiolio changes, Lockwood may make
corresponding changes to your account. Lockwoserues the right to not accept a particular
Sub-Adviser recommendation. For example, if a 8Bcis subject to a reasonable restriction
you imposed, Lockwood will not purchase that sdgudar your account. As a result of the
timing of model change notifications and Lockwoopiscesses, however, Sub-Adviser may
effect trades on behalf of their other clients’@auts before Lockwood effects corresponding
trades in LIS accounts. Therefore, in connectidh model portfolio changes, due to the
potential for the markets to react to the tradéscééd by the Sub-Adviser, you may be at a
disadvantage when compared to Sub-Advisers’ ofients with respect to the timing of the
trades.

LIS includes a series of strategies limited toitradal asset classes only (Traditional) and a
series of strategies that include traditional aod-traditional investment asset classes
(Alternative).

d. Traditional Strategies

Lockwood offers five (5) LIS diversified, discrehiary investment portfolios that
generally include allocations to Traditional asdasses. Model | is the most conservative
model, with the majority of the model allocatedite@d income and the balance to equities;
Model V is the most aggressive model, with an atmn focused on equities.
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The Traditional Strategies models, representinguarievels of expected risk and return,
offered within LIS are:

Model I Current Income
Model II: Growth & Income
Model Il Conservative Growth
Model IV: Moderate Growth
Model V: Growth

Model | is the most conservative model, with thgarty of the model allocated to fixed income
and the balance to equities; Model V is the mogtegsive model, with an allocation focused on
equities.

Lockwood may use both active and passive vehidlesy of its asset classes as market
conditions or the availability of investment veleislwarrant.

Using a long-term, strategic approach to its askbetation methodology, Lockwood shifts its
models from time to time based on economic modadschanging investment fundamentals.
Lockwood generally seeks to make relatively smdjlistments within its allocation models,
rather than making significant shifts between askssises, in an effort to reduce the volatility of
the portfolios. The decision to increase or rederq@osure to an asset class is driven by secular
changes to key economic and market-related faatdrigch may include shifts in valuations,
expected earnings growth, or the impact of chanmgitegest rates.

e. Alternative Strategies

Lockwood also offers four (4) diversified, discoatary, investment portfolios that include
allocations to the non-traditional investment astats, with the expectation of offering
comparable returns with less volatility than thaditional Strategies.

Lockwood may invest in the following non-traditidraesset classes, or others as it deems
appropriate, in its sole discretion:

» convertible arbitrage,
» distressed securities,
* equity hedge,

* equity market neutral,
* event-driven,

* fund-of-funds,

* long-short,

* merger arbitrage,

* macro strategies, and
* commodities.
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Lockwood employs fundamental valuations and empiisyswn models to evaluate expected
returns, risk and correlation for the traditions$et classes it includes in its investment
strategies. A similar approach is employed toreitee risks and correlations, and set return
requirements for the alternative asset classes. fdllowing issues are among those considered
for non-traditional assets:

* expected compensation for potential illiquidity,

» transparency and pricing of underlying securities,
* implementation costs and fees, and

* the use of leverage.

The core asset allocation models offered withinLtt8Alternative Strategies are:

Alternative Model 11 Growth & Income
Alternative Model IlI: Conservative Growth
Alternative Model 1V: Moderate Growth
Alternative Model V: Growth

f. Tax Considerations

For taxable portfolios in LIS, Lockwood will congidtax implications when implementing
changes in the portfolios when motivated by investimeasons. Lockwood will, from time to
time, use various strategies, when appropriategél to lessen the potential tax impact on
taxable LIS portfolios when transactions are triggefor investment reasons, such as changes in
asset class forecasts, Sub-Adviser changes, ingastrehicle changes, and market drift. For
example, Lockwood may seek to use losses to ajises where desirable.

Lockwood may retain an investment vehicle thatosincluded in the applicable model portfolio
for tax reasons. In this instance, Lockwood magngfe the allocation of the other investment
vehicles in the portfolio to offset exposure to teined vehicle.

Please consult your tax advisor regarding thertglications of the investments in your LIS
account.

4. Lockwood WealthStart Portfolios

WealthStart is a discretionary mutual fund and E¥&p account product with a $10,000
minimum account size that seeks to assist ememgidgnass-affluent investors grow their
wealth. Lockwood, serving as the portfolio managélocates investor assets systematically
across multiple asset classes and styles usingaifutuds and/or ETFs in a single account.
Lockwood determines the asset allocation strategysalects investment vehicles for each
investment style in the portfolio, based upon pietary modeling strategies, economic outlook
and investment research discipline. Lockwood tisesame analysis described above to
evaluate vehicles for use in WealthStart.
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The twelve (12) WealthStart model portfolios are:

Model I: Current Income Tax Aware Model |: Curréntome

Model II: Growth & Income Tax Aware Model Il: Grdatwv& Income

Model Ill: Conservative Tax Aware Model Ill: Conservative

Growth Growth

Model IV: Moderate Growth Tax Aware Model IV: Madge Growth

Model V: Growth Tax Aware Model V: Growth

Model VI: Aggressive Growth Tax Aware Model VI. 4essive
Growth

Model | is the most conservative model, with thgarty of the model allocated to fixed income
and the balance to equities; Model VI is the mgsfrassive model, with an allocation focused
on equities. The tax aware portfolios contain mipal bond funds in the fixed income asset
classes.

At the time of this Brochure, the WealthStart paolitis consist solely of exchange-traded funds.
However, these portfolios may consist of open daset! end mutual funds, exchange-traded
funds and other types of securities, as deternayddbckwood, in its sole discretion.

5. Lockwood Asset Allocation Portfolios

LAAP is a discretionary, multi-discipline managextaunt product contained in a single
portfolio. Lockwood, serving as the portfolio mgea, determines the asset allocation strategy
and selects investment vehicles in the portfolasdal upon proprietary modeling strategies,
economic outlook and investment research discipliceckwood uses the same analysis
described above to evaluate vehicles for use in BAA

The five (5) LAAP model portfolios are:

Model I: Current Income
Model II: Growth & Income
Model I1I: Conservative Growth
Model IV: Moderate Growth
Model V: Growth

Model | is the most conservative model, with thganty of the model allocated to fixed income
and the balance to equities; Model V is the mogtesgive model, with an allocation focused on
equities.

33



These portfolios may consist of open and closednemitial funds, exchange-traded funds and
other types of securities, as determined by Loclkly@woits sole discretion.

6. Lockwood/American Funds Core Portfolios

The Lockwood/American Funds Core Portfolios arésardtionary mutual fund and ETF wrap
account product with a $10,000 minimum account.dipekwood, serving as the Portfolio
Manager, allocates investor assets systematicalbsa multiple asset classes and styles using
American Funds mutual funds and other select Efiféssingle account. Lockwood determines
the asset allocation strategy and selects investvedricles for each investment style in the
portfolio, based upon proprietary modeling stragegeconomic outlook and investment research
discipline. Lockwood is solely responsible for fhad selection and construction of the
Lockwood/American Funds Core Portfolios and neithererican Funds Distributors, Inc. nor
its affiliates are involved in such activities, i American Funds Distributors, Inc. or its
affiliates serve as investment adviser to Cliembaats. Lockwood uses the same analysis
described above to evaluate vehicles for use ihdt&wood/American Funds Core Portfolios.

The Lockwood/American Funds Core Portfolios consighe following three models designed
to align with key stages of the investor lifecychdich may consist of open and closed-end
mutual funds, exchange-traded funds and other tgpsscurities, as determined by Lockwood
in its sole discretion:

Appreciation
Balanced
Conservative Growth

The Conservative Growth portfolio is the most conatve model, and the Appreciation
portfolio is the most aggressive model, with an@dtion mostly focused on equities.

7. Third Party Model Providers

Lockwood provides you with access to Models geeeraty Third Party Model Providers.
Lockwood performs due diligence on various Thirdty?&odel Providers and contracts with
those Third Party Model Providers to provide thedels for the Third Party Model Providers
portfolios. Lockwood continues to monitor contextiThird Party Model Providers and the
Models on an on-going basis. Lockwood makes mrafiformation about the Third Party Model
Providers and the Models available to your Consitilta

Lockwood has assembled a series of Models fromdTParty Model Providers, listed in Exhibit
A, comprised of different asset classes. Becaask Blodel consists of a unique asset class
mix, each Model has a distinctive risk profile agated with it. Your assets are invested in
accordance with the investment objective and lefekk you and your Consultant determine
suits your risk tolerance and financial objectivéfsyou have selected a Third Party Model
Provider Model, your account is invested in a carabon of some or all of the following
investment products, pursuant to the Model you tsalkected:
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» Equity or fixed income securities;
* ETFs; and
* mutual funds.

For more information regarding the risks associatgld some of these investment products, see
section D(1) of this Item 8.

Third Party Model Providers design each Model feegain level of risk tolerance and
investment objective and select mutual funds, E&Rd,or equity securities that it believes are
appropriate for each Model.

Lockwood is granted limited discretionary tradingteority with respect to assets in your Third
Party Model Providers Model account(s). Either goyour Consultant retains final authority
for the Third Party Model Providers and Model setats. Pursuant to its discretionary trading
authority, Lockwood will invest the assets in yagcount according to the Model you have
selected. Lockwood will also periodically buy aradl securities in your account so that the
assets you own are in line with the Model withagdaiving prior approval from you. This
process is known as “rebalancing.” Asset allocetiwill differ depending on the Model you
have selected.

Once a particular Third Party Model Provider nesfiockwood of model portfolio changes,
Lockwood will make corresponding changes to yowoaat. Lockwood reserves the right to
not accept a particular change to a Model. For gtenif a security is subject to a reasonable
restriction you imposed, Lockwood will not purchalsat security for your account.

When a Third Party Model Provider makes model ptidfchanges, the Third Party Model
Providers may notify Lockwood after the Third Pavtgdel Providers has bought and sold
securities in its other clients’ accounts. Assufeof the timing of Model change notifications
and Lockwood'’s processes, Third Party Model Pragideay effect trades on behalf of their
other clients’ accounts before Lockwood effectsegponding trades in your account.
Therefore, in connection with model portfolio chaagdue to the potential for the markets to
react to the trades effected by a Third Party M&idelider, you may be at a disadvantage when
compared to the Third Party Model Provider’s ottleants with respect to the timing of the
trades.

Third Party Model Providers do not receive informatregarding your identity, circumstances,
financial condition, portfolio holdings, tax siti@t, regulatory status or financial needs or goals.
Third Party Model Providers have no obligationtloe provision of advice specifically to you.
Third Party Model Providers are not responsibledieiermining the appropriateness or
suitability of investment model(s), or of any oétkecurities included from time to time in the
investment model(s) for you specifically. Notwitdisding the foregoing, you and your
Consultant may wish to review each Third Party Mdttevider's ADV Part 2A or alternative
disclosure document for more information regardinthird Party Model Provider.
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E. Lockwood Overlay Services for Command Sponsor’'s UMARrograms.

In Command, Lockwood may provide overlay servicéh wespect to a Sponsor's UMA
program (“Command Sponsor UMA Program”). CurrenfeXT Financial Group, Inc. is the
sole Command Sponsor utilizing the Command Spoddbh Program. A sponsor’'s Command
Sponsor UMA Program is described in their Wrap Bexchure. If you have selected a
Command Sponsor UMA Program, your assets are ied@staccordance with the investment
objective and level of risk you and your Consulta&termine suits your risk tolerance and
financial objectives. Your Command Sponsor UMAd@em account is invested in a
combination of some or all of the following investnt products: equity security model
portfolios designed reviewed and updated by onmaare UMA Model Providers (“UMA
Models”), ETFs, mutual funds, or other securitiés.addition, upon request by a Sponsor,
Lockwood may agree to make available Models frormdrRarty Model Providers (as described
above) or other Products managed by Lockwood as WAdlel options within a Command
Sponsor UMA Program.

Each Sponsor, and not Lockwood, determines the WAbAlels, ETFs, mutual funds, or other
securities included in their Command Sponsor UMAgPam and, therefore, the investment
choices may differ by Sponsor. In doing so, therfSpois not relying on Lockwood’s expertise,
due diligence or other research with respect tetlauation and selection of UMA Models,
ETFs, mutual funds, or other securities includedstCommand Sponsor UMA Program. Your
Consultant is responsible for recommending UMA MedETFs, mutual funds, or other
securities from those made available by the Sponsor

Lockwood is granted limited discretionary tradingteority with respect to assets in your
Command Sponsor UMA Program account which includesauthority to allocate assets across
the selected UMA Models, ETFs, mutual funds aneiosiecurities; to implement in its
discretion model changes received from Model Prengdand to rebalance the Account in
accordance with target allocations and progranirigadarameters established by the Sponsor.
Lockwood will allocate assets across the investsaméilable in the Command Sponsor UMA
Program, in a manner consistent with Sponsor’sunsbn, without regard to Lockwood’s own
assessment of the Model Providers, UMA Models, ETitgual funds or other securities in
other contexts or circumstances where Lockwoodhmagauthority to recommend or select such
strategies or investment advisers. Lockwood ma lpessession of confidential, nonpublic or
other information concerning such investment ogiaich it has no obligation to share with
Sponsor or any clientNo asset allocation to a particular UMA Model Provder, UMA

Model, ETF, mutual fund or other security should beconsidered an approval or
endorsement by Lockwood of such Model Provider, UMAVodel, ETF, mutual fund or

other security. Either you or your Consultant andbr the Sponsor retains final authority

for the asset allocation decisions and the seleatiof individual investment choices to fill the
selected asset allocation.

Lockwood retains the authority to terminate or deModel Providers or UMA Models in its
discretion. Assets from a removed UMA Model mayab&matically reallocated to the other
investments currently held within the Command SpohiVIA Program account in accordance
with the account’s asset allocation. Additionallpckwood may, in its discretion, at any time
remove an ETF, mutual fund or other security friwn list of available ETFs, mutual funds and
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securities. Proceeds from the removed ETF, mditunal or other security may be allocated to
cash unless Lockwood is otherwise directed by ¥@nmsultant. This replacement process will
be subject to the usual and customary settlemecedures and may have tax consequences.
Lockwood notifies the applicable Sponsors and Clbausts about the termination and
replacement of UMA Model Providers, ETFs, mutualds and other securities, and the
Consultants, in turn, are responsible for advigiog about these changes to the Program.

Some of the investment strategies for the Commaath&r UMA Program may include
investment directly in equity securities which Laaod buys and sells based on model
portfolios provided by UMA Model Providers. WhetJMA Model Provider makes model
portfolio changes, the UMA Model Provider may nptifockwood after the UMA Model
Provider has bought and sold securities in itsrathents’ accounts. Once a particular UMA
Model Provider notifies Lockwood of model portfolithanges, Lockwood may make
corresponding changes to your account. Lockwoserues the right to not accept a particular
UMA Model Provider recommendation. For example gecurity is subject to a reasonable
restriction you imposed, Lockwood will not purchalsat security for your account. As a result
of the timing of model change notifications and kwood’s processes, however, UMA Model
Providers may effect trades on behalf of their othients’ accounts before Lockwood effects
corresponding trades in Command Sponsor UMA Progrecounts. Therefore, in connection
with UMA Model changes, due to the potential foe tharkets to react to the trades effected by
the UMA Model Providers, you may be at a disadvgatahen compared to the UMA Model
Providers’ other clients with respect to the timofghe trades.

UMA Model Providers do not receive information regjag your identity, circumstances,
financial condition, portfolio holdings, tax sitimt, regulatory status or financial needs or goals.
UMA Model Providers have no obligation for the pigdgn of advice specifically to you. UMA
Model Providers are not responsible for determitiveappropriateness or suitability of
investment model(s), or of any of the securitieduded from time to time in the investment
model(s) for you specifically. Notwithstanding tfeeegoing, you and your Consultant may
wish to review each UMA Model Provider's ADV Paa 2r alternative disclosure document

for more information regarding a UMA Model Provider

Information about the risks associated with speadifvestment selections are contained in
Exhibit B and you should review them in detail.islimportant to remember that there are risks
inherent in any investment, including the loss figipal, which you must be prepared to bear.
There is no assurance that any asset class or,iadexdiversified mix of assets will provide
positive performance over time. Asset classes amdh@r investment strategies not included in a
Command Sponsor UMA Program may exhibit similaresigy characteristics and performance
than those that are included.

F. Lockwood Portfolio Manager Services for Command Spasor’'s Model Based SMA
Programs.

Lockwood may provide portfolio manager servicehweéspect to a Command Sponsor Model
Based SMA Program as noted above. Each Sponsajs f@e brochure describes their
Command Sponsor Model Based SMA Program in mora&lddt you have selected a
Command Sponsor Model Based SMA Program, your @assetinvested in accordance with the
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designated model portfolio (a “SMA Model”) selectagyou and your Consultant based on your
risk tolerance and financial objectives. Your Cdte is responsible for recommending SMA
Models from those made available by the SporSiiner you or your Consultant and/or the
Sponsor retains final authority for the selection dindividual SMA Models for your

account.

Each Sponsor, and not Lockwood, determines the $MAels available in their program and,
therefore, the investment choices may differ byr§po. In doing so, the Sponsor is not relying
on Lockwood’s expertise or due diligence with restpe the evaluation and selection of SMA
Models. Lockwood may be in possession of confidgntionpublic or other information
concerning such investment options which it hasisli@ation to share with Sponsor or any
client.

Lockwood is granted limited discretionary tradingteority with respect to assets in your
Command Sponsor Model Based SMA Program accourdhwhcludes the authority to
implement in its discretion model changes receivecsh SMA Model Providers and to rebalance
the Account in accordance with target allocatiomd program trading parameters established by
the Sponsor. Lockwood retains the authority to teate or change SMA Model Providers or
SMA Models in its discretion. Lockwood notifies tapplicable Sponsors and Consultants about
the termination and replacement of SMA Model Prevédor SMA Models, and the Consultants,
in turn, are responsible for advising you abous¢hehanges to the Program.

Some of the investment strategies for the Commaath&r Model Based SMA Program may
include investment directly in equity securitiesiethLockwood buys and sells based on SMA
Models provided by SMA Model Providers. When an/&SModel Provider changes an SMA
Model, the SMA Model Provider may notify Lockwoofliea the SMA Model Provider has
bought and sold securities in its other client€camts. Once a particular SMA Model Provider
notifies Lockwood of SMA Model changes, Lockwoodymaake corresponding changes to
your account. Lockwood reserves the right to moeat a particular SMA Model Provider
recommendation. For example, if a security is sttlifea reasonable restriction you imposed,
Lockwood will not purchase that security for yogcaunt. As a result of the timing of model
change notifications and Lockwood’s processes, rew&SMA Model Providers may effect
trades on behalf of their other clients’ accourgfbe Lockwood effects corresponding trades in
Command Sponsor Model Based SMA Program accoditsrefore, in connection with SMA
Model changes, due to the potential for the marketsact to the trades effected by the SMA
Model Providers, you may be at a disadvantage wberpared to SMA Model Providers’ other
clients with respect to the timing of the trades.

SMA Model Providers do not receive information netyag your identity, circumstances,
financial condition, portfolio holdings, tax siti@t, regulatory status or financial needs or goals.
SMA Model Providers have no obligation for the psoan of advice specifically to you. SMA
Model Providers are not responsible for determitivegappropriateness or suitability of
investment model(s), or of any of the securitieduded from time to time in the investment
model(s) for you specifically. Notwithstanding tteeegoing, you and your Consultant may
wish to review each SMA Model Provider's ADV PaX @r alternative disclosure document for
more information regarding an SMA Model Provider.
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Information about the risks associated with spearfvestment selections are contained in
Exhibit B and you should review them in detail.islimportant to remember that there are risks
inherent in any investment, including the loss mfg@pal, which you must be prepared to bear.
There is no assurance that any asset class or,iodexdiversified mix of assets will provide
positive performance over time. Asset classes amdi@r investment strategies not included in a
Command Sponsor Model Based SMA Program may exiibitar superior characteristics and
performance than those that are included.

G. Composite Performance - LIS, LAAP, WealthStart andLockwood/American Funds
Core Portfolios

For LIS, LAAP, WealthStart and the Lockwood/Amendaunds Core Portfolios, a composite is
created after five accounts have been manageairstyle for a specified time period.

Lockwood calculates performance each time theam iasset or cash flow of 10% or greater and
at each month end. Lockwood calculates performancetotal return basis, which includes
realized gains, unrealized gains, and interesdaridend income. Cash is included in the
calculation. Accrual accounting is used to recogniterest and dividend income. Cash flows
are accounted for by the date they are receivatipartfolios are revalued if assets change by
more than 10%. Individual account returns are timegghted. Lockwood annualizes returns for
periods greater than one year.

H. Model Performance — AFP

The performance data provided in AFP is based emp#énrformance of a model portfolio. Model
performance has inherent limitations and doeseqesent the results of actual trading of your
assets. Returns are based upon the primary ingasselections for each model and assume the
portfolio is rebalanced monthly. Performance iswated using a time-weighted rate of return,
and returns for periods of one year or longer araalized.

The model performance represents historical gredemnance with no deduction for advisory
fees (which include program fees, consultant feeisadher applicable fees); assumes
reinvestment of dividends, capital gains, and ahgioearnings, and is net of transaction costs.
Returns of the underlying funds within each modell@ased on changes in net asset value and
are net of fund expenses, including managementsie@sny transaction costs incurred by the
fund.

It is important to note that the performance ofrypartfolio will not necessarily match the
performance of the model portfolio due to differesin the weightings of the individual
holdings, security substitutions, and the effeéfgaviodic rebalancing. In addition, these model
results do not take into account timing differenlbesveen the model selections and the
purchases or sales that were or would have beer baskd on those selections by you. Due to
the range of investment vehicle selections in AfRy account’s performance may differ
substantially from AFP’s model performance.

. Performance —Third Party Model Providers

Lockwood does not calculate performance of thedrRarty Model Provider Models. However,
Lockwood may make available to your Consultant saets from the Third Party Model
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Providers that contain performance information ptes by the Third Party Model Provider.
This performance calculated by the Third Party M&tevider may be based on the
performance of a composite or a model portfolio.

8. Cybersecurity Risk

In addition to the risks described above and ini&kB that primarily relate to the value of
investments, there are various operational, systerftsmation security and related risks
involved in investing, including but not limited toybersecurity” risk. Cybersecurity attacks
include electronic and non-electronic attacks thelude but are not limited to gaining
unauthorized access to digital systems to obta&mtchnd financial information, compromising
the integrity of systems and client data (e.g.amgsopriation of assets or sensitive information),
or causing operational disruption through takingtesns off-line (e.g., denial of service attacks).
As the use of technology has become more prevdlenkwood and the client accounts
Lockwood manages have become potentially more ptibteto operational risks through
cybersecurity attacks. These attacks in turn coalge Lockwood and client accounts
Lockwood manages to incur regulatory penaltiesytapnal damage, additional compliance
costs associates with corrective measures, andamdial loss. Similar adverse consequences
could result from cybersecurity incidents affectisguers of securities in which Lockwood
invests, counterparties with which Lockwood engagdgansactions, third party service
providers, governmental or other regulatory autiesj exchange and other financial market
operators, banks, brokers, dealers and other fialanstitutions and other parties. While
cybersecurity risk management systems and bustoegsuity plans have been developed and
are designed to reduce risks associated with tiémseks, there are inherent limitations in any
cybersecurity risk management system or businagseity plan, including the possibility that
certain risks have not been identified. Accordmghere is no guarantee that such efforts will
succeed, especially since we do not directly cotitie cybersecurity systems of issuers or third
party service providers.

Iltem 9 Disciplinary Information

From time to time, Lockwood and/or BNY Mellon mag imvolved in regulatory examinations
or litigation that arise in the ordinary coursebokiness. At this time, Lockwood is not aware of
any regulatory matters or litigation that Lockwdaelieves would be material to an evaluation of
our advisory business or integrity of our managemen
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Item 10 Other Financial Industry Activities and Affiliations

A. Other Financial Industry Activities

Lockwood does not engage in any other business titae that of an investment manager and
Sponsor or administrator for managed account prograSome of Lockwood's personnel may
have securities registrations, including, but imoited to FINRA series 7 or series 24, which are
held with Lockwood’s affiliate, Pershing.

B. Financial Industry Affiliations

Affiliated Broker-Dealers and Investment Advisers

Lockwood is affiliated with a large number of intreent advisers and broker-dealers within the
BNY Mellon family of companies. Please see Form\APart 1A-Schedule D. Section 7.A. for

a list of investment advisers and broker-dealdibaa®d with Lockwood. Several of our
investment adviser affiliates have, collectivelgignificant number of investment-related

private funds for which a related person servespasisor, general partners or managing member
(or equivalent), respectively. Please refer tofbem ADV, Part 1A — Schedule D, Section 7.B
for each of our affiliated investment advisersifdormation regarding such firm’s private funds
(if applicable) and such firm’s Form ADV, Part 1ASehedule D, Section 7.A for information
regarding related persons that serve in a spogsagral partners or managing member capacity
(if applicable).

Clients of Lockwood, may also be clients of aftdid investment advisers and such relationships
and related transactions may occur without Lockvi®&dowledge.

BNY Mellon is a global financial services compamgyiding a comprehensive array of
financial services (including asset management|ttve@anagement, asset servicing, clearing
and execution services, issuer services and trgaswices) through a world-wide, client-
focused team that enables institutions and indalglto manage and service their financial
assets. BNY Mellon Asset Management is the urmdokignation for certain of BNY
Mellon’s affiliated investment management firms ghobal distribution companies and is
responsible, through various subsidiaries, for @r&l non-U.S. retail, intermediary and
institutional distribution of investment managemantl related services.

Lockwood may enter into transactions with unaftéd counterparties or third-party service
providers who then use affiliates of ours to exeautch transactions. Additionally, Lockwood
may effect transactions in American Depositary R#s€“"ADRS”) or other securities and the
involved issuers or their service providers mayaffkates of Lockwood for support services.
Services provided by Lockwood’s affiliates to suctaffiliated counterparties, third party
service providers and/or issuers may include, xangle, clearance of trades, purchases or sales
of securities, serving as depositary banks to issoeADRS, providing foreign exchange
services in connection with dividends and othetridhistions from foreign issuers to owners of
ADRs, or other transactions not contemplated bykia@mod. Although the affiliate may receive
compensation for engaging in these transaction®apdoviding services, the decision to use or
not use an affiliate of Lockwood is made by theffilted counterparty, third-party service
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provider or issuer. Further, Lockwood will likebe unaware that the affiliate is being used to
enter in such transaction or service.

BNY Mellon and/or its other affiliates may gathextal from us about our business operations,
including information about holdings within clieportfolios, which is required for regulatory
filings to be made by us or BNY Mellon or otheriletes (e.g., reporting beneficial ownership
of equity securities) or for other compliance, fioal, legal or risk management purposes,
pursuant to policies and procedures of LockwoodYBWellon or other affiliates. This data is
deemed confidential and procedures are followezhsure that any information is utilized solely
for the purposes intended.

Sub-Advisers that are investment management aéfdiaf BNY Mellon and/or investment
vehicles that are managed by investment manageafféiates of BNY Mellon may be used in
the construction of its AFP, LIS, WealthStart, LAARd Lockwood/American Funds Core
portfolios.

Parties, which are related parties to Lockwoodratew common control as subsidiaries owned
by BNY Mellon, include those, which are:

» broker dealers (such as Pershing)

* investment companies or other mutual funds
» futures or commodity brokers or agents

* hedge funds

» other investment advisers

* banks

e insurance companies or agencies

e pension consultants

» syndicators of limited partnerships

* general partners of limited partnerships.

Affiliates of Lockwood may refer Consultants, CoeBpors, or Sub-Advisers to Lockwood.
Affiliates of Lockwood may also have business ageanents with Consultants, Co-Sponsors, or
Sub-Advisers that may indirectly benefit from sugtiities business with Lockwood. This may
create a potential conflict of interest, therefdreckwood shall make an independent
determination as to whether to do business with smtities.

Certain mutual fund families whose funds are sebbtly Lockwood provide fees to Lockwood’s
affiliates, Pershing and Pershing Advisor Solutioheckwood is not incented or rebated any
fees or compensation as a result of a related'padgeipt of fees. Although Lockwood is not
incented or rebated any fees or compensation,aimaent to Lockwood’s affiliates may create a
potential conflict of interest, therefore, Lockwoddes not consider fees paid to affiliates in its
selection and retention of mutual funds. Affilisif Lockwood may be a service provider, such
as a trustee or administrator to a mutual fundT¥,Rused in the Products, and may receive a fee
from the mutual fund or ETF for performing suchvéez. Lockwood does not receive any
portion of these fees and does not consider trustadministrator fees received by an affiliate in
its selection and retention of investment vehicliesthe event that a Third Party Model Provider
provides Lockwood with a Model that contains a mnalifund or ETF that is advised or sub-
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advised by an affiliate of Lockwood (a “Proprietd&ynd”), Lockwood will work with that Third
Party Model Provider to determine a replacemenuadutind or ETF that is not a Proprietary
Fund. In the event that no replacement can bedféamthe Proprietary Fund, that Model will
not be available to accounts subject to ERISA.

Lockwood'’s affiliate Lockwood Solutions, Inc., farfee, provides certain asset management
firms with back office support services relatedheir participation in wrap fee programs. This
may create a potential conflict of interest givimmckwood an incentive to recommend Portfolio
Managers that pay a fee from Lockwood Solutions, lAs of the date of this Brochure, one of
the model providers in a unified managed accourdgpamsored by Lockwood was a client of
Lockwood Solutions, Inc.; none of the Sub-Advisesed in LIS or Third Party Model Providers
in the Third Party Model Provider portfolios weieents of Lockwood Solutions, Inc.

Lockwood manages this potential conflict of intet@g applying the same due diligence criteria
to Portfolio Managers and Third Party Model Providesing the services of its affiliate that it
does to other Portfolio Managers or Third Party kldeéroviders.

One or more of the Sub-Advisers for LIS or Thirdt&lodel Providers may also have a
contract with Lockwood to serve as a separate atqmartfolio manager in one or more of the
Lockwood Wrap Products.

Pershing, a registered broker-dealer and Lockwoaiilgate, provides clearing and custody
services for the Command platform. Trading is @@nked on an agency basis through Pershing.
Lockwood may delegate certain functions, includadgninistration of trading, to its affiliate, the
Managed Investments division of Pershing (“Manalpeéstments”). Managed Investments
does not have discretion to trade other than upstnuctions of Lockwood.

As of December 31, 2016, the following firms weaele one of the top ten institutional owners
of the common stock of BNY Mellon and have a relaship with Lockwood, relating to
programs covered in this Brochure and not coverndtis Brochure as described below:

» BlackRock Fund Advisors (affiliate of BlackRock kstment Management LLC, a Portfolio
Manager and/or Third Party Model Provider in certaianaged account programs, and
various related mutual funds held in certain Lockdv/onanaged account programs);

» Davis Selected Advisers, L.P. (Portfolio Managecentain managed account programs);

* Dodge & Cox (mutual fund(s) held in products marmblyge Lockwood);

* MFS Investment Management (investment adviser ttwatdund(s) held in products
managed by Lockwood);

« T. Rowe Price Associates, Inc. (mutual fund(s) helgroducts managed by Lockwood); and
» Vanguard Group, Inc. (mutual fund(s) and ETFs leloroducts managed by Lockwood and

parent company of Vanguard Advisers, Inc., a TRiadty Model Provider in certain
managed account programs).
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These relationships with BNY Mellon may create geptal conflict of interest, however, it did
not and does not affect Lockwood’s decision toudel these firms in a managed account
program and these Portfolio Managers and investragritles are subject to Lockwood’s due
diligence criteria.

On July 1, 2010, BNY Mellon purchased PNC Globakktment Servicing Inc., the parent of
PNC Managed Investments Inc. (“PNC Managed Investsie(formerly ADVISORport, Inc.)
from The PNC Financial Services Group, Inc. (theafisaction”). In connection with the
Transaction, PNC Managed Investments became aflaockwood. The transition to
Lockwood was accomplished in two steps. At thaidg of the Transaction, PNC Managed
Investments transferred its advisory business ttkiwood and, in turn, Lockwood delegated to
PNC Managed Investments certain operational aigtsvih support of the advisory programs.
For transitional purposes, PNC Managed Investmeassrenamed BNY Mellon Managed
Investments Inc. (“BNYMMI”) on July 1, 2010 and waserged with and into Lockwood in
2011.

Effective as of the date of the Transaction, Locd/became an affiliate of BNY Mellon
Distributors Inc. (“BNYMDI”), BNY Mellon InvestmenServicing (US) Inc. (“BNYMIS”) and
BNY Mellon Investment Servicing Trust Company (“BNM C”) (formerly, PFPC Trust
Company), each, a BNY Mellon Company. The mutuatls and ETFs in which you invest
may be serviced by BNYMDI, BNYMIS, BNYMTC and/ortwr Lockwood affiliates and for
which such affiliates receive fees. When selecamgutual fund and/or ETF for inclusion in, or
removal from a Program, Lockwood does not take @atosideration whether the fund is
serviced by an affiliate of Lockwood. BNY Mellonld BNYMDI to a third party during 2012
and, therefore, BNYMDI is no longer affiliated witlockwood. For more detailed information
regarding a mutual fund, including fees and expgnsease refer to that fund’s prospectus.

When Lockwood serves as portfolio manager, Lockwabaels not purchase securities issued by
BNY Mellon.

Lockwood and certain of its affiliates sponsor oteap fee programs, which may have fees,
custodians, portfolio managers and/or availablelpects that are different from those in the
program described in this Brochure.

BNY Mellon’s Status as a Bank Holding Company

BNY Mellon and its direct and indirect subsidiariexluding Lockwood, are subject to certain
U.S. banking laws, including the Bank Holding Comyp&ct of 1956, as amended (the
“BHCA"), to regulation and supervision by the BoadGovernors of the Federal Reserve
System (the “Federal Reserve”), and to the promssiaf, and regulations under, the Dodd-Frank
Wall Street Reform and Consumer Protection Act {edd-Frank Act”). The BHCA and the
Dodd-Frank Act (and other applicable banking laave] their interpretation and administration
by the appropriate regulatory agencies, includingrnot limited to the Federal Reserve) may
restrict the transactions and relationships amady Biellon, its affiliates (including us) and
our clients, and may restrict our investments,daations and operations. For example, the
BHCA regulations applicable to BNY Mellon and usynamong other things, restrict our
ability to make certain investments or the sizeartain investments, impose a maximum

44



holding period on some or all of our investments] eestrict our ability to participate in the
management and operations of the companies in wigcimvest. In addition, certain BHCA
regulations may require aggregation of the posstiowned, held or controlled by related
entities. Thus, in certain circumstances, posstioeld by BNY Mellon and its affiliates
(including us) for client and proprietary accoumtay need to be aggregated and may be subject
to a limitation on the amount of a position thatyba held. These limitations may have an
adverse effect on Lockwood’s ability to managentliavestment portfolios. For example,
depending on the percentage of a company, Lockwoddts affiliates (in the aggregate) control
at any given time, the limits may: (1) restrictckavood’s ability to invest in that company for
certain Clients and/or (2) require us to sell aer@ient holdings of that company at a time
when it may be undesirable to take such actiondithahally, BNY Mellon may in the future, in

its sole discretion and without notice, engageciivdaies impacting us in order to comply with
the BHCA, Dodd-Frank Act or other legal requirenseapplicable to (or reduce or eliminate the
impact or applicability of any bank regulatory dher restrictions on) us and accounts managed
by us and our affiliates.

The Volcker Rule.

The Dodd-Frank Act includes provisions that haveonee known as the “Volcker Rule,” which
restrict bank holding companies, such as BNY Med#ad its subsidiaries (including us) from (i)
sponsoring or investing in a private equity funéldge fund or otherwise “covered fund,” with
the exception, in some instances, of maintainidg aninimis investment, subject to certain other
conditions and/or exceptions, (ii) engaging in pieary trading, and (iii) entering into certain
transactions involving conflicts of interest (e gxtensions of credit). The final Volcker Rule

was jointly adopted by a group of U.S. federal ficial regulators in December 2013 and
generally must be implemented by BNY Mellon noddkean July 21, 2017.

The Volcker Rule generally prohibits certain trastgms involving an extension of credit
between BNY Mellon and its affiliates, on the oradi, and “covered funds” managed by BNY
Mellon and/or its affiliates (including us), on tbther hand. BNY Mellon affiliates provide
securities clearance and settlement services tebuealers on a global basis. The operational
mechanics of the securities clearance and settligonecess can result in an unintended intraday
extension of credit between the securities cleardinm and a “covered fund.” As a result, we
may be restricted in executing transactions fotatefunds through broker-dealers that utilize a
BNY Mellon affiliate as their securities cleararfoen. Such restriction could prevent us from
executing transactions through broker-dealers waldvotherwise use in fulfilling our duty to
seek best execution.

Affiliated Banking Institutions

BNY Mellon engages in trust and investment businlessugh various banking institutions,
including the Bank and BNY Mellon, National Assdea. These affiliated banking institutions
may provide certain services to us, such as reeeqikg, accounting, marketing services, and
referrals of clients. We may provide the affil@teanking institutions with sales and marketing
materials relating to our investment managemenices that may be distributed under the name
of certain marketing “umbrella designations” susiB&NY Mellon, BNY Mellon Wealth
Management, BNY IM, and BNY EMEA.
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D.

. Other Relationships

Lockwood and its affiliates perform investment avy services for various clients. Lockwood
may give advice and take action in the performanices duties with respect to any of its other
clients, which may differ from the advice given,tbe timing or nature of action taken, with
respect another client. Lockwood has no obligattopurchase or sell for a client any security
or other property, which it purchases or sellst®own account or for the account of any other
client, if it is undesirable or impractical to takech action. Lockwood may give advice or take
action in the performance of its duties with respe@ny of its clients, which may differ from
the advice given, or the timing or nature of actiaken by our affiliates on behalf of their
clients. In addition, Lockwood or an affiliate meguse multiple accounts to invest in the same
investment.

In addition, BNY Mellon personnel, including certaf our employees, may have board,
advisory, or other relationships with issuers,ribstors, consultants and others that may have
investments in a private fund and/or related fuordhat may recommend investments in a
private fund or distribute interests in a privatad. To the extent permitted by applicable law,
BNY Mellon and its affiliates, including us and quersonnel, may make charitable
contributions to institutions, including those thatve relationships with investors or personnel
of investors. As a result of the relationships armdngements described in this paragraph,
placement agents, consultants, distributors aner @éirties may have conflicts associated with
their promotion of a private fund, or other deafimgth a private fund, that create incentives for
them to promote a private fund.

BNY Mellon maintains a Code of Conduct that addesdbese types of relationships and the
potential conflicts of interest they may presentjuding the provision and receipt of gifts and
entertainment.

BNY Mellon, among several other leading investmaanhagement firms, has a minority equity
interest in Luminex Trading and Analytics, LLC (“iminex”), a registered broker-dealer under
the Exchange Act, which was formed for the purpafsestablishing and operating a “buy-side”
owned and controlled electronic execution utilidy frading securities (the “Alternative Trading
System”). Transactions for clients for which weveeas adviser may be executed through the
Alternative Trading System. We and BNY Mellonalgsm that either is an affiliate of
Luminex.

Marketing Activities

Certain Portfolio Managers or Model Providers (wit affiliates) available in Lockwood Wrap
Programs and other non-advisory platforms haveeskeag sponsor of certain Lockwood
conferences or other events. During 2015 and 20dékwood received sponsorship fees from
the following Money Managers and Model Providers:

BlackRock Legg Mason
Federated Lord Abbett
INVESCO Nuveen

JP Morgan Asset Management RNC Genter
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Russell Vanguard Financial Advisor Services
Schafer Cullen William Blair

These sponsorships may create a potential cooflicterest, however, it did not and does not
affect Lockwood’s decision to include these firmsaimanaged account.

Correspondingly, during 2015 and 2016, Lockwoodi gionsorships fees for certain, specific
marketing activities engaged in by the financiatitutions and organizations listed below. This
list includes Firms that participate or particighte Lockwood’s MAL Program, MAA Program,
LSP, Managed360, certain co-sponsored programsn@oith and other non-advisory platforms
during 2015 and 2016.

American Portfolios Premier Resource Group

Cantella & Co. Primerica Conventions Services Inc. (PFS

_ Investments Inc. (d/b/a Primerica Advisors))
E*TRADE Capital Management, LLC

Securian Advisors/Securian Financial

First Heartland Capital Services

GWB Securities Securities America

Key Investment Services LLC Waddell and Reed Inc.
Lincoln Financial
Money Concepts

Affiliates of Lockwood, including Pershing, may leaalso paid or received sponsorship fees for
certain marketing activities of firms that do buwess with Lockwood By accepting sponsorship
payments from Portfolio Managers and Third PartydsldProviders, it appears that a potential
conflict of interest may exist in Lockwood’s objeet ability to provide clients with disinterested
advice could be placed above the interests ofigats. Lockwood manages this potential conflict
of interest by applying the same selection criteviRortfolio Managers, Third Party Model
Providers, Sub-advisers, ETFs and mutual fundsrdégss of whether Lockwood, Pershing or any
other affiliate of Lockwood receives sponsorshigste

Lockwood or its affiliates may pay certain expense€h as lodging, meals and entertainment for
certain attendees at conferences sponsored by lomzkar its affiliates. This indirect
compensation provided to Consultants who recomnhecwood’s products may create a conflict
of interest.

E. Other Wrap Products and Services

Lockwood acts as Sponsor and/or portfolio managerograms that may be similar to the Products
described in this Brochure and priced differentlypckwood acts as portfolio manager in programs
where Lockwood acts as Sponsor and also in progvamese it does not also act as Sponsor.
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addition, Lockwood’s management of the investment® these other programs not described
in this Brochure may differ from the way Lockwood manages the investments in the Products
described in this Brochure, for accounts with the ame or similar investment objectives,
similar risk structure and similar size. For the Rroducts described in this Brochure and the
programs not described in this Brochure, where Loclwood acts as portfolio manager,
Lockwood may make different decisions regarding theame security in different programs,
taking into consideration all facts and circumstanes, on or about the same timeLockwood
personnel enter trade orders for each program amtgmtly from the other programs due to
different trading technology platforms. As a reéstlle trades from one program may be entered
before the trades of another program.

To obtain a copy of other Lockwood Brochures, &¢a#00-200-3033, Option 3.

Lockwood may also provide investment advice to ofimancial intermediaries. These financial
intermediaries may also participate in one or marekwood programs. Lockwood may provide
advice to certain co-sponsors of other Lockwoodp#ese programs prior to initiating investment
changes in Client accounts.

Lockwood, through its affiliation with Pershing $eities Singapore Pte Ltd., could provide certain
fund management services to accredited institutionastors in Singapore, subject to its
registration in Singapore. In addition, Lockwoodyprovide mutual fund selection services in
connection with mutual fund wrap programs thatrasesponsored by Lockwood to BNYMTC and
its clients may consist of individuals and insiiuas.

Lockwood may, for a fee, provide third-party finaalservices firms with its list of the investment
vehicles used in AFP and such firm will offer agwot similar to AFP to its Clients.

Lockwood may enter into agreements with third jgartincluding Firms and affiliates of
Lockwood, whereby Lockwood will apply its propriegaquantitative screening techniques
(including historical performance and risk measutes mutual fund and/or ETF universe
provided to Lockwood by a third-party, includingud=irm. Lockwood will then assess each
mutual fund/ETF as to whether it passes or fagssitreening process. The screening results are
not intended to be offered by Lockwood as investraewice to clients, but rather only offered to
the corresponding Firm. Lockwood has no investnaésdretion when it is only providing mutual
fund and ETF screening services. Lockwood’s fe¢His service may be billed quarterly to the
third-party or Firm.

F. Compensation from Sub-Advisers

Lockwood does not receive compensation directiydirectly from the Sub-Advisers Lockwood
selects for LIS,

G. BNY Mellon Incentive Compensation Plan

BNY Mellon has adopted an incentive compensati@agam (“IC Program”), which seeks to
financially reward eligible employees who offerasmess lead that results in a sale of certain
affiliated products or services to existing clieatsl prospects. These rewards may be paid to
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Lockwood and its employees for referring businegsyices or products) to its affiliates, and
Lockwood's affiliates and their employees may reeeewards for referring business to Lockwood.
The rewards may be based on the number of refenade. These rewards may create conflicts of
interest for Lockwood and our employees becauskave an incentive to encourage our clients to
engage in transactions with our affiliates, basethe compensation that we will receive for these

referrals.

To the extent that Lockwood participates in theéPi@gram, it will do so in a manner that complies
with all applicable law and Rule 206(4)-3 under ftvisers Act, if applicable.
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Item 11 Code of Ethics, Participation or Interestn Client Transactions and

Personal Trading

A. Compliance Plan

Lockwood has adopted its Investment Advisory Coamgde Plan (the “Plan”), pursuant to Rule
206(4)-7 under the Investment Advisers Act of 194@lvisers Act”). Part of that plan includes
the adoption of written policies and proceduresicivlare incorporated within Lockwood’s
Compliance Manual. The Compliance Manual addreeefllowing topics:

Adherence to Investment Objectives and
Restrictions

Advertisements

Adviser's Compliance Program

Adviser as Sponsor

Adviser as Portfolio Manager

Advisory Agreements

Agency Cross Transactions

Anti-Money Laundering

Best Execution

Books and Records

Business Continuity and Disaster Recovery
Client Accounts

Complaints

Conflicts of Interest

Continuing Education

Custody

Dealings with Regulators, Government
Agencies, Outside Attorneys and Duty to
Escalate

Directed Brokerage

Due Diligence — Third Party Firms

Due Diligence-Selection of Portfolio
Managers

Due Diligence-Selection of Investment
Vehicles and Third-party List Providers
Electronic Communications

ERISA

Exchange Act Filings

Fees

Form ADV

Gifts, Entertainment and Other Payments
Government Contracts

Insider Trading and Pre-Clearance
Investment Adviser Representative
Registration
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Late Trading and Market Timing-Mutual
Funds

Material Compliance Event

Oversight of Portfolio Managers, Investment
Vehicles and Buy List Providers
Performance Advertising

Personal Securities Transactions & Records
Principal Trading

Prohibited Business Practices for Investment
Advisers and their Associated Persons
Proxy Voting

Regulation S-P- Privacy of Client Financial
Information and Safeguarding Information
Security Pricing and Account Valuations
Soft Dollars

Solicitor Arrangements

Trade Errors

Trading

Political Contributions by Investment
Advisers



Lockwood employees receive periodic training ralgtio the Compliance Plan, which is
amended periodically to reflect additional policies

B. Code of Ethics and Personal Trading

Lockwood has adopted a Code of Ethics (“Code”) pams$ to Rules 204A-1 and 204-2 under the
Advisers Act. The Code is updated periodicallynasessary, and distributed to all personnel.
Periodic training on the Code is provided to ergtemployees and all new employees upon
hire.

The Code addresses a variety of topics relatinigeg@ppropriate conduct of investment advisory
personnel, including the following:

» fiduciary duties of advisory personnel;

» confidentiality duties of advisory personnel;

» gift policy;

» trading policy for advisory personnel,

* reporting, review and record-keeping obligationgj a
» avoidance of conflicts of interest.

With respect to personal trading, the Code contailes and restrictions on the purchase and
sale of securities by employees. These rules anektrictions are designed to protect
Lockwood’s Clients. All officers and employees agquired to put the interests of the Clients
first in all dealings relating to the Client aneithinvestments.

Activities that are strictly prohibited include:

. Having a personal interest in any Client transacti

. Getting any personal benefit from a Client tratisag

. Using knowledge of Client transactions for perdgaan; and

. Allowing anything to influence or impact an indegent unbiased judgment with respect
to Client communications.

Lockwood Compliance personnel monitor personal sgesl trading by employees and the
members of the employee’s household. Employeeshakie direct contact with certain Client
account information are required to get approvadwmance of any securities transactions they
wish to make. Employee personal trading repoeseviewed by Compliance personnel to
verify the employees are complying with the Cotleckwood may impose penalties and
sanctions on employees who have violated provisidnise Code, including the personal trading
policy. Employees must file transaction reportdw@ompliance at least quarterly. Compliance
personnel review employee transaction reports.

To the extent the Code is silent on a matter; Lambavshall default to the BNY Mellon Code of
Conduct and Interpretive Guidance (the “BNY Melldade”). The BNY Mellon Code provides
to employees the framework and sets the expectatarrbusiness conduct. In addition, it
clarifies our responsibilities to clients, supmiegovernment officials, competitors and the
communities we serve and outlines important legdlethical issues.
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Lockwood will provide a copy of the Code or BNY Nl Code to you or any prospective
Client, upon request.

Participation or Interest in Client Transactions

Lockwood, its employees and/or affiliates may gagdeice and take action in the performance of
their duties that may be the same as, similarrtdjfterent from advice given, or the timing or
nature of actions taken, for other Client accownt®r their proprietary or personal accounts.
Lockwood and its employees may at any time holduie, increase, decrease, dispose of or
otherwise deal with positions in investments inahhyour account may have an interest from
time to time. Lockwood has no obligation to acquor your account a position in any
investment, which it, acting on behalf of anothée, or an employee, may acquire, and the
Client accounts shall not have first refusal, ceestment or other rights in respect of any such
investment. In addition, Lockwood employees maynvested in the Products. Because this
may present a potential conflict of interest, Looka has adopted a Code of Ethics, which
includes restrictions on employees’ personal trq@is described above.

Privacy Policy

Lockwood protects your personal information. Péegefer to Exhibit C for Lockwood’s Privacy
Policy.

Business Continuity

Lockwood has adopted a business continuity strategyaintain critical functions in the event
of circumstances, which impact our physical plaapglications, data centers or networks.
Lockwood has engaged in planning and process davelot to reduce risk in this area.

Error Correction

Lockwood seeks to correct errors affecting Clieattoaunts in a fair and timely manner and in
such a way that the Client will not suffer a lo§% manage potential conflicts of interest
concerning errors, we have implemented a writteor @esolution policy, whereby risk
management personnel monitor and resolve suchsissue

G. Risk Committee

Representatives from Lockwood participate in a Mgokinvestments Risk Operating
Committee, which has been established to provigesiyht of operational policies and
procedures.
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Iltem 12 Brokerage Practices
Soft Dollars

Lockwood currently does not use soft dollar redearcservices. In the event Lockwood should
begin to use soft dollar research or services, tuekwood would make a good faith
determination of the value of the research produservice in relation to the commissions paid.
Lockwood would pay particular attention to the fet any benefit must be advantageous to
Clients.

Trade Aggregation

Lockwood delegates certain operational functionsléamaged Investments, including trade order
entry with respect to the Products. Due to diffiéteading technology platforms, the timing of
trading among the different Products may, and ofees, differ.

Lockwood maintains “average price accounts” at liagsfor the trades in accounts managed by
Lockwood. Generally, trades made within the sanoelirct are aggregated in the same trading
block so that all accounts within that trading Bleall receive the same price for execution
based on the average price for the block. Typicédr each Product, trades for new accounts,
style changes and previous day contributions ageeg@ted in one trade block. For example, if
the same security is being purchased in both AFPLARAP at the same time, there would be
separate trading blocks for each of the AFP and PArades. For large ETF orders, however,
Lockwood may combine a trade across the Products.

Throughout the day, at various times, Lockwood memgive requests from Clients that require
Lockwood to make a trade. For example, you mayyask Consultant to raise cash for an
upcoming withdrawal, liquidate a security or chatige selected model portfolio. Managed
Investments will process the request and enterger dor a trade block as each request is
received. If Managed Investments receives multiptpiests within a reasonable time (typically
a 15 minute window), generally, Managed Investmeiiisaggregate those trades into a single
trading block.

Trade Rotation Policy

Lockwood has adopted a trade rotation policy tongethe sequence in which Lockwood
communicates trades and model portfolio advice ‘{tlhekwood Trade Rotation”). Lockwood
utilizes the Lockwood Trade Rotation, as necessangn placing trades for client accounts in
which Lockwood has investment discretion as Padfblanager (“Lockwood Discretionary
Accounts”) and in communicating model changes i@ tharties that receive Lockwood created
model Portfolios (“Lockwood Model Recipients”) fathich Lockwood does not exercise trading
discretion.

When Lockwood has trades execute in the Lockwoadietionary Accounts and communicate
to one or more Lockwood Model Recipients, Lockwaeall do so on a rotational basis. A
rotation schedule will be maintained that incluleskwood Discretionary Accounts and each
Lockwood Model Recipient (the “Rotation Schedulel)ockwood’s trade execution and
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communication will follow the Rotation Schedule, ialinwill rotate each day that trades are
executed and communicated (i.e., the Lockwood Bigmmary Accounts or each Lockwood
Model Recipient that was previously first will moteethe end of the Rotation Schedule).

Lockwood will trade the Lockwood Discretionary Acous in accordance with the following
trade rotation policy which is applicable to the@®ucts on the Command platform. Lockwood
uses the Fiserv APL trading system (“APL”") to alltethe trades made in the Products.
Lockwood utilizes the pro-rata method within APLtive event of a patrtial fill, whereby
Lockwood allocates shares to accounts on a prabesiss governed by a series of tax-lot and
trade criteria until all shares are allocated.

Lockwood'’s receipt of a model portfolio from a MddRrovider or Sub-Adviser is subject to the
trade rotation policy of such Model Provider or SAdiviser (a “Model Trade Rotation Policy”),
which allocates the distribution of model portfolipdates across multiple program SMA and
model products in which the Model Provider or Suttvser, as applicable, participates. In
some cases, Lockwood may not receive the modeigtiortintil after such Model Provider or
Sub-Adviser has already executed trades in its @igeretionary accounts. As a result of the
Model Trade Rotation Policy, your account may sadvantaged based on the order in which
Lockwood receives updates to the model portfoRtease refer to the Model Provider’s or Sub-
Adviser's Form ADV Part 2A for more information r@gling the trade rotation policies of that
Model Provider or Sub-Adviser, as applicable.

D. Rebalancing

Lockwood may change the style allocation, Sub-Aehgr investment vehicles used to manage
a portion of the portfolio without receiving institions signed by you in each case. In the event
of an asset allocation change, Lockwood rebalatieeportfolio accordingly (a “Global
Rebalance”). During the life of the portfolio, lagood may change the investment vehicles
used within the portfolio to attempt to achieve meffective tracking to a benchmark, or make
an allocation to a specific sector or characteristich as International Small-Cap or fixed
income duration.

Accounts are systematically reviewed periodicallgletermine if they fall outside of the drift
parameters. If the account has drifted away frieenmodel allocation such that it falls outside of
the established parameters, it will be rebalaneaid o the selected investment model. If the
account is within the drift parameters, the accautitnot be rebalanced. Lockwood retains
discretion to determine if a rebalance is approprdd any time during the life of the account.

When you request a cash withdrawal from your actdwotkwood must first sell some of the
securities in your account to raise the cash yquested. After an equity security is sold, it may
take up to three (3) business days before the settles and the cash proceeds are in your
account. In some cases, Lockwood may be ablejteest a “short settlement” and have the
trade settled in one (1) business day. Please inoweever, that you will incur additional
brokerage costs to have a short settlement effedtedddition, certain mutual funds do not
permit next day settlement requests even though open-ended mutual fund trades settle in
one (1) business day.
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During a Global Rebalance, if there is a cash lusam the portfolio, the cash may not be
available to be withdrawn. Lockwood performs reding analysis based on trade date, not
settlement date, so cash may appear to be avaitagtai when it is not available during such a
Global Rebalance.

For example, Lockwood sends an order to sell argg@nd buy another security. The security
sale raises $10,000 and the new security is puedhfas the same amount. The sale may settle
the next business day, but the new security magettie for three (3) more business days. If
you request a withdrawal and take the cash inttlagegyy after the sale of the security settles, but
before the new security buy settles, it will resala negative balance. In addition, there are
times when it will take more than one (1) day tonptete the trading required for a Global
Rebalance and cash may appear to be availablaitatytomes when it is not available.

If you wish to make a withdrawal or some other @ersuch as a Model change, style change,
etc., Lockwood cannot process this request on shihat have not settled, because the client
does not own them yet. This would constitute dation called “freeriding,” which is not
permitted under the Federal Reserve Board’'s Raguoldtand the custodian may be required to
prohibit trading in the Client’s account for 90 day

You should consult your tax advisor and Consultamthese issues prior to requesting a
withdrawal from your account.

E. Best Execution

Lockwood has adopted a Best Execution Policy pumsicawhich Lockwood reviews exception
reports containing samples of trades to monitob&st execution. Pursuant to its best execution
policy, Lockwood has established a best executonrittee which meets quarterly to review
compliance and to monitor compliance with applieatgigulations.

In Command, Lockwood may send trade orders to Loddis affiliate, Pershing. All such
trades are affected on an agency basis, unlegs@rent approval is obtained for a principal
trade, in accordance with the Advisers Act. Lockdaonay trade away from Pershing in order to
achieve best execution. When selecting other brd&elers, Lockwood does not consider
whether Lockwood or an affiliate receives clierfereals from that broker-dealer. Lockwood
may delegate certain functions, including admiatsbn of trading to Managed Investments.

F. Fiserv Security APL

Lockwood employs Fiserv’s Security APL (“APL”) sgsh as its primary portfolio accounting
system. APL has a process whereby a securityooirises may not be purchased if there is
inadequate cash in the account to purchase suahitgecAPL will prorate the available cash
among the securities and APL will not purchasecaiisey to a weight not specified in the
platform.
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Item 13 Review of Accounts

Lockwood employs a number of reports to monitoaacount’s holdings with respect to the
Products. Periodically, Lockwood personnel emgasariety of reports to review accounts for
such items as cash level, style drift and investrperformance. As a result of these reviews,
Lockwood, in its sole discretion, may rebalancerycount in such instances as it believes are
in your best interests.

Your Consultant and your Sponsor are responsiloleldtaining information from you regarding
your financial situation and investment objectivesd providing you with the opportunity to
impose reasonable restrictions on the managemehe @ccount.

In addition, your Consultant and your Sponsor asponsible for monitoring your investment
objectives or guidelines on an on-going and pecitdisis, but not less frequently than quarterly,
to confirm consistency with your investments/pdrts.

Your Consultant and your Sponsor will ask youeaist annually, to inform them of any changes
in your financial condition or of any changes teaatment restrictions which you wish to
impose. While there are no restrictions on youlitgho contact and consult Lockwood
personnel, it is generally preferred that you ddhsough, or together with your Consultant.

Lockwood may provide your Consultant with writtewvéstment performance reports.

ltem 14 Client Referrals and Other Compensation

As of the date of this Brochure, Lockwood doesheote any solicitor arrangements. Lockwood
may enter into agreements with third parties whibsailicit investor Clients for Lockwood and
receive compensation from Lockwood for their stditon efforts. In such instances, Lockwood
will give the third-party solicitor either a perdage of or a set fee from the Lockwood advisory
fee charged to the Client. The Lockwood advisesy ¢harged to the Client is not affected by
the use of a third-party solicitor in connectiorttwihe Client’s account(s), and the Client will
not be assessed any additional charges becausat oéterral fee paid by Lockwood. If the
services of a third-party solicitor are used inroection with the Client’'s account, the structure
of the arrangement and the compensation paid tthitteparty solicitor will be fully disclosed

to the Client pursuant to Rule 206(4) of the AdkgsAct.

ltem 15 Custody

Rule 206(4)-2 under the Advisers Act (the “Cust&iye”) defines “custody” to include a
situation in which an adviser or a related persold$) directly or indirectly, client funds or
securities or has any authority to obtain possassichem, in connection with advisory services
provided by the adviser. We do not have “custaafyClient assets for purposes of the Custody
Rule.

You will receive custodial account statements alpautfolio holdings directly from the
custodian that maintains your funds and securit¥su are encouraged to carefully review the
custodial account statements you receive from tiséodian and compare the information on
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those statements to any report on an account theteceive from Lockwood. If you require
additional information about the content of a Locka report, you should contact the Service
Desk at 1-800-200-3033, Option #3.

Accounts may be custodied at Pershing, an affibhteockwood or elsewhere. In addition to
custodial brokerage statements provided by theodigst, Lockwood may make regular
investment performance and evaluation reports abviglto your Consultant, so you can measure
your progress toward your financial goals.

Because Lockwood is affiliated with Pershing, Lodkod engaged an independent public
accountant to perform a surprise examination okla@mod pursuant to Rule 206(4)-2 under the
Advisers Act. The most recent independent puldeoantant’s report dated October 26, 2015,
is filed with the SEC and is available at the SE@&bsitewww.adviserinfo.sec.gov(Click on
the link for “Investment Adviser Search”, selecirtk,” type in “Lockwood Advisors”, and then
select “Form ADV-E, Accountant Surprise Examinati®@port.”)

It is Lockwood’s policy that it does not adviseitiste or take any other action on your behalf
relating to securities held in your account manamgetockwood in any legal proceeding
(including, without limitation, class actions, cdaaction settlements and bankruptcies).
Lockwood does not file proofs of claim relatingsecurities held in your account and does not
notify you or your custodian of class action setiats or bankruptcies relating in any way to
such account. You should consult with your custodPershing and other service providers to
ensure such coverage.

Item 16 Investment Discretion

If you have an AFP account, you have given Lockwand your Consultant certain discretion in
your investment advisory agreement with your Span#és previously described in Items 8 and
12, you have given Lockwood the limited discretiormake trades in your account for Model
Updates. Lockwood, in its sole discretion, mayatabce your account in such instances as it
believes are generally beneficial and in accordavitethe Model selected by you and your
Consultant. You may grant limited discretion tauy@€onsultant to make changes to Primary
Selections and Alternative Selections in your AEBoaint and to make other decisions relating
to the AFP account on your behalf. Please refgoto agreement with your Firm and/or
Consultant for more information regarding the déion you grant to your Consultant.

If you have an LIS, WealthStart, LAAP, Third Pakipdel Provider, Command Sponsor UMA
account or Command Sponsor Models Based SMA accgouathave given Lockwood certain
discretion in your investment advisory agreemeniwour Sponsor. As described in Items 8
and 12, you have given Lockwood full discretionaughority to select securities for your
account, to make trades in your account and tdaebe your account in such instances as it
believes are in your best interests and in accaelaith the model selected by you and your
Consultant.
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Iltem 17 Voting Client Securities

If you opt to have Lockwood vote proxies for yoopy custodian will send reorganization
notices and proxy materials to Lockwood. If yoac@unt is a tax-qualified retirement plan
subject to ERISA, unless you opt to do it yoursietickwood will vote your proxies. If your
account is not an ERISA account, you may eitheiimethe right to vote proxies or delegate such
authority to Lockwood. If you opt to vote your oroxies, you will receive proxies as
described in your brokerage agreement with the SmonClients should contact their Consultant
if they have any questions about any proxies ogragblicitations they receive.

As part of the contractual relationship betweemnd our clients, typically through an

investment advisory agreement, a client may dedegaus its right to exercise voting authority

in connection with the securities we manage for ¢hant. Voting rights are most commonly
exercised by casting votes by proxy at sharehatdestings on matters that have been submitted
to shareholders for approval. Consistent with ajaplie rules under the Advisers Act, we have
adopted and implemented written proxy voting pekcand procedures that are reasonably
designed: (1) to vote proxies, consistent withfaluciary obligations, in the best interests of
clients; and (2) to prevent conflicts of interasinfi influencing proxy voting decisions made on
behalf of clients. We provide these proxy voting/ges as part of our investment management
service to client accounts and do not separatedygeha fee for this service.

Clients that have granted us with voting authaoaity not permitted to direct us on how to vote in
a particular solicitation. We do not provide prasgting recommendations to clients who have
not granted us voting authority over their secesiti

Committee Structure

Lockwood participates in BNY Mellon’s Proxy Votirajnd Governance Committee (the
“Committee”) and we exercise the voting rights deked to us by clients with the guidance
assistance of Committee. The Committee consistsppésentatives from our firm and certain
other fiduciary business units (each, a “MembemPAjraffiliated with BNY Mellon. We (along
with the other Member Firms) have adopted the Cdieris Proxy Voting Policy, related
procedures, and voting guidelines (the “Proxy Redi). The Committee seeks to make proxy
voting decisions that are in the best intereshefdliient and has adopted detailed, pre-
determined, written proxy voting guidelines for sifie types of proposals and matters
commonly submitted to shareholders by U.S. and@-companies (collectively, the “Voting
Guidelines”), which are included in the Proxy Pi@g&c These Voting Guidelines are designed to
assist with voting decisions, which over time seekaximize the economic value of the
securities of companies held in Client accountsvwed collectively and not individually) as
determined in the discretion of the Committee. Kwoaod believes that this approach is
consistent with its fiduciary obligations and witte published positions of applicable regulators
with an interest in such matters (e.g., the U.8u8ies and Exchange Commission and the U.S.
Department of Labor), and we have adopted the Piraigies, including the Voting Guidelines,
and agreed that we will vote proxies through then@ittee. Lockwood does not permit Clients
to direct Lockwood on how to vote in a particulalidtation. However, if a client of ours
chooses to retain proxy voting authority or delegabxy voting authority to an entity other than
a Member Firm (whether such retention or delegatigplies to all or only a portion of the
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securities within the client’'s account), either thient’s or such other entity’s chosen proxy
voting guidelines (and not the Committee’s) wilpapto those securities.

Voting Philosophy

Lockwood recognizes that the responsibility for dady management of a company’s
operations and strategic planning is entrustetléacompany’s management team, subject to
oversight by the company’s board of directors. aAgeneral matter, Lockwood invests in
companies believed to be led by competent manageameret forth in the Voting Guidelines,
and Lockwood customarily votes in support of mamaget proposals and consistent with
management’s recommendations. However, in Lockveomde as a fiduciary, Lockwood
believes that it must express its view on the parémce of the directors and officers of the
companies in which Clients are invested and howel@ients’ interests as shareholders are
being represented. Accordingly, as set fortthhe\oting Guidelines, Lockwood will vote
against those proposals that Lockwood believes dvoegatively impact the economic value of
Clients’ investments — even if those proposalssapported or recommended by company
management.

Lockwood seeks to vote on proxies of non-U.S. camgsathrough application of the Voting
Guidelines. However, corporate governance prastisclosure requirements and voting
operations vary significantly among the various-tb8. markets in which our clients may
invest. In these markets, we may face regulatmypliance, legal or logistical limits with
respect to voting securities held in client accewntich can affect our ability to vote such
proxies, as well as the desirability of voting specbxies. Non-U.S. regulatory restrictions or
company specific ownership limits, as well as legaltters related to consolidated groups, may
restrict the total percentage of an issuer’s vosiagurities that we can hold for clients and the
nature of our voting in such securities. Our &piid vote proxies may also be affected by,
among other things: (1) late receipt of meetinfjaes; (2) requirements to vote proxies in
person; (3) restrictions on a foreigner’s abiliyeixercise votes; (4) potential difficulties in
translating the proxy; (5) requirements to provimsal agents with unrestricted powers of
attorney to facilitate voting instructions; and (6jjuirements that investors who exercise their
voting rights surrender the right to dispose ofrtheldings for some specified period in
proximity to the shareholder meeting. Absent aneésthat is likely to impact Clients’ economic
interest in a company, Lockwood generally will sabject Clients to the costs (which may
include a loss of liquidity) that could be impod®dthese requirements. In these markets,
Lockwood will weigh the associative costs agaihstlienefit of voting, and may refrain from
voting certain non-U.S. securities in instancesneliiee items presented are not likely to have a
material impact on shareholder value.

Process

The Committee has retained the services of twopeaddent proxy advisors (“Proxy Advisors”)

to provide comprehensive research, analysis, atidgziecommendations. These services are
used most frequently in connection with proposalsatters that may be controversial or require
a case-by-case analysis by the Committee in aceoedaith its Voting Guidelines. The
Committee has engaged one of its Proxy Advisorsasoxy voting agent (the “Proxy Agent”)

to administer the mechanical, non-discretionaryneliets of proxy voting and reporting for
clients. The Committee has directed the Proxy Agarthat administrative role, to follow the
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specified Voting Guideline and apply it to eachlaggble proxy proposal or matter where a
shareholder vote is sought. Accordingly, proxyngethat can be appropriately categorized and
matched either will be voted in accordance withapplicable Voting Guideline or will be
referred to the Committee if the Voting Guidelirersquires. The Voting Guidelines require
referral to the Committee for discussion and vdtallgproxy proposals or shareholder voting
matters for which the Committee has not yet esthbti a specific Voting Guideline, and
generally for those proxy proposals or shareholdéng matters that are contested or similarly
controversial (as determined by the Committedsimliscretion).

In addition, the Committee has directed the Progem to refer to it for discussion and vote all
proxy proposals of those issuers: (1) where thegrgage of their outstanding voting securities
held in the aggregate in accounts actively managdatie Member Firms is deemed significant
or (2) that are at or above a certain specifiecketazapitalization size (each, as determined by
the Committee at its discretion). Generally, whenatter is referred to the Committee, the
decision of the Committee will be applied to altaonts for which the Member Firms exercise
proxy voting authority, whether the account is\agif managed or managed pursuant to
guantitative, index or index-like strategies (“Imd&trategies”), unless Lockwood or another
Member Firm determine that the economic interektsparticular account differ and require that
a vote be cast differently from the collective voterder to act in the best interests of such
account’s beneficial owners. In all cases, fostholients that have given Lockwood authority
to vote proxies, the ultimate voting decision aesjonsibility rests with us.

For items referred to it, the Committee may deteeio accept or reject any recommendation
based on the Voting Guidelines, research and asglysvided by its Proxy Advisors or on any
independent research and analysis obtained or @eddry Member Firm portfolio managers
and analysts or the Committee’s Research Grougalge accounts following index strategies
are passively managed accounts, research fronopomfianagers and/or analysts related to an
issuer with securities held in these accounts nohye available to the Committee.

Clients may receive a copy of the Voting Guidelireeswell as the Proxy Voting Policy, upon
request. Clients may also receive informationr@ngroxy voting history for their managed
accounts upon request. Please contact Lockwoandoe information.

Managing Conflicts

It is the policy of the Committee to make proxyiugtdecisions that are solely in the best long-
term economic interests of clients. The Commiiteswvare that, from time to time, voting on a
particular proposal or with regard to a particusuer may present a potential for conflict of
interest for its Member Firms. For example, patdronflicts of interest may arise when: (1) a
public company or a proponent of a proxy proposal & business relationship with a BNY
Mellon affiliated company; and/or (2) an employefficer or director of BNY Mellon or one of
its affiliated companies has a personal interetténoutcome of a particular proxy proposal.

Aware of the potential for conflicts to influendeetvoting process, the Committee consciously
developed the Voting Guidelines and structureddbmmittee and its practices with several
layers of controls that are designed to ensurettigaCommittee’s voting decisions are not
influenced by interests other than those of its Mentirms’ fiduciary clients. For example, the
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Committee developed its Voting Guidelines with #ssistance of internal and external research
and recommendations provided by third party venBatsvithout consideration of any BNY
Mellon client relationship factors. The Committess directed the Proxy Agent to apply the
Voting Guidelines to individual proxy items in ahjective and consistent manner across client
accounts and similarly has directed the Proxy Ageiidminister proxy voting for Member Firm
clients. When proxies are voted in accordance thiglse pre-determined Voting Guidelines, it is
the Committee’s view that these votes do not prethenpotential for a material conflict of
interest and no additional safeguards are needed.

For those proposals that are referred for discassmal vote to the Committee in accordance with
the Voting Guidelines or Committee direction, then@nittee votes based upon its principle of
seeking to maximize the economic value of the seesiheld in client accounts. In this context
the Committee seeks to address the potential fofticts presented by such “referred” items
through deliberately structuring its membershifhe Tepresentatives of the Member Firms on
the Committee do not include individuals whose pinynduties relate to sales, marketing or
client services. Rather the Committee consisteafor officers and investment professionals
from its Member Firms, and is supported by membéBNY Mellon’s Compliance, Legal and
Risk Management Departments, as necessary.

With respect to the potential for personal condliof interest, BNY Mellon’s Code of Conduct
requires that all employees make business decifieeagrom conflicting outside influences.
Under this Code, BNY Mellon employees’ businessgiens are to be based on their duty to
BNY Mellon and to their clients, and not driven dayy personal interest or gain. All employees
are to be alert to any potential for conflict anddentify and mitigate or eliminate any such
conflict. Accordingly, members of the Committediwa personal conflict of interest regarding a
particular public company or proposal that is bainted upon must recuse themselves from
participation in the discussion and decision-malpraress with respect to that matter.

Additionally, there are certain instances whereGbenmittee an independent fiduciary will be engaged
to vote proxies as a further safeguard to avoidpotgntial conflicts of interest or as otherwisguieed

by applicable law.These instances are considered to be “Primary €tedl Proxies” and they
typically arise due to relationships between prissyiers or companies and BNY Mellon, a BNY
Mellon affiliate, a BNY Mellon executive, or a meertof BNY Mellon’s Board of Directors.

We are also subject to the policies and decisié®NY Mellon’s Proxy Conflicts Committee
(the “PCC”). If a situation arises that is notntieed as a Primary Conflicted Proxy, but may
present an actual, potential or perceived mateaaflict of interest, or if there is ambiguity as t
whether a Primary Conflicted Proxy exists, the P&b@ll review the matter, and (in the case of
identified conflicts) determine how best to resdive conflict. If the PCC determines that a
conflict exists, possible resolutions may includg) voting in accordance with the guidance of
an independent fiduciary; (2) voting in proportionother shareholders (“mirror voting”); (3)
erecting informational barriers around, or rectdisah the vote decision making process by, the
person or persons making voting decisions; andddihg in other ways that are consistent with
our obligation to vote in our clients’ best intdres
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When an independent fiduciary is engaged, the fay@ither will vote the involved proxy, or
provide us with instructions as to how to vote spabxy. In the latter case, we will vote the
proxy in accordance with the independent fiducsudétermination.

Item 18 Financial Information

In certain circumstances, registered investmenisady are required to provide you with
financial information or disclosures about theiraincial condition in this Item. Lockwood has
no financial commitment that impairs its abilityrteeet contractual and fiduciary commitments
to clients and has never been the subject of arbptdy proceeding.
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EXHIBIT A

Schedule of Available Third Party Model Providers aad Models

as of March 31, 2017

Models Minimum Investment Model Provider Fee

AlphaSimplex Group LLC $25,000 25 bps

*« ASG Risk-Efficient Conservative Model

* ASG Risk-Efficient Moderate Model

* ASG Risk-Efficient Growth Model

Blackrock Investment Management, LLC $25,000 10 bps

e Target Income — Moderate Income Active/Index
e Target Income — Core Income Active/Index
e Target Income — High Income Active/Index

e Target Income — Aggressive Income Active/Index

BlackRock Investment Management, LLC $10,000 0 bps

* Long Horizon Allocation Portfolios — Capital Pregation
e Long Horizon Allocation Portfolios — Moderate Grdwt
e Long Horizon Allocation Portfolios — Accumulation

e Long Horizon Allocation Portfolios — Aggressive ®riin

e Long Horizon Allocation Portfolios - Income

Calvert Investments, Inc. $25,000 0 bps

e Calvert Responsible Conservative Portfolio
e Calvert Responsible Moderate Portfolio

e Calvert Responsible Growth Portfolio

LWI Financial, Inc.* $25,000 25 bps

e Loring Ward Global Defensive DFA Model

e Loring Ward Global Conservative DFA Model




Models

Minimum Investment

Model Provider Fee

e Loring Ward Global Moderate DFA Model

e Loring Ward Global Moderate Growth DFA Model

« Loring Ward Global Capital Appreciation DFA Model
e Loring Ward Global Equity DFA Model

*Loring Ward models are only available to Clienfd=orms that have
entered into an agreement with LWI Financial, Inc.

Morningstar Investment Services, Inc. $50,000 25 bps
« Retirement Income Long Range
¢ Retirement Income Mid Range
¢ Retirement Income Short Range,
« Retirement Income Ultra-Short Range
Russell Investments $10,000 0 bps
« Conservative Model Strategy
¢ Moderate Model Strategy
« Balanced Model Strategy
e Growth Model Strategy
e Equity Growth Model Strategy
e Tax-Managed Conservative Model Strategy
e Tax-Managed Moderate Model Strategy
« Tax-Managed Balanced Model Strategy
e Tax-Managed Growth Model Strategy
e Tax-Managed Equity Growth Model Strategy
Vanguard Advisers, Inc. $10,000 0 bps

e 100% Fixed Income
e 10% Equity/90% Fixed Income

e 20% Equity/ 80% Fixed Income
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Models

Minimum Investment

Model Provider Fee

30% Equity/ 70% Fixed Income
40% Equity/ 60% Fixed Income
50% Equity/ 50% Fixed Income
60% Equity/ 40% Fixed Income
70% Equity/ 90% Fixed Income
80% Equity/ 20% Fixed Income
90% Equity/ 10% Fixed Income

100% Equity
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EXHIBIT B

Risks Associated with Certain Investments

Despite the analysis undertaken by Lockwood’s atslgnd Portfolio Managers, it is important
to remember that all investments carry at leastesdegree of risk. Risk may include loss of
some, or even all, of your investment. No paractype of investment, or approach to
investing, is guaranteed to perform well, and theeg be other investment vehicles, Sub-
Advisers, Portfolio Managers or approaches notretfdoy Lockwood that may perform as well
or better. You should consider these factors a#lyetbefore deciding to invest. The risks
associated with certain investments are describ&ohb

Absolute Return Strategies

Absolute return strategies use a variety of invesinstrategies, including long and short
positions, in an effort to produce absolute (pwesijtreturns regardless of general market
conditions. Absolute return strategies may bestee in a variety of traditional and alternative
asset classes. Absolute return strategies geynemlbiot attempt to keep the portfolio structure
or the fund’s performance consistent with any destigd stock, bond or market index, and
during times of market rallies, absolute stratagyds may not perform as well as other funds
that seek to outperform an index return. Becausgraficant portion of an absolute strategy
fund’s assets may be invested in a particular ggauc region or country, the value of the
fund’s assets may fluctuate more than a fund veifls Exposure to such areas.

Alternative Investments, Derivatives, and the Udeewerage

Alternative investments and derivatives, are oftene volatile than other investments and may
magnify the vehicle’s gains and losses. A denaais a security or contract (futures, options
etc.) the value of which fluctuates with the vatdenother security (i.e., its value is “derived”
from the value of another). An example would lakhoption on a stock. The value of the
option depends, in part, on the price of the sto&k.investment vehicle that uses derivatives
could be negatively affected if the change in maviadue of its securities fails to correspond as
expected to the underlying securities. You shdwalde a long-term investment horizon if you
are considering these types of investments.

Alternative investment products are not for evesyand entail risks that are different from more
traditional investments. Alternative investmematgies are intended for sophisticated investors
and involve a high degree of risk, including, amotiger things, the risks inherent in investing

in securities and derivatives, using leverage,emghging in short sales. An investment in an
alternative investment product or strategy is sladse and should not constitute a complete
investment program. Diversification and stratexgeset allocation do not assure a profit or
protect against loss in declining markets.

The use of derivative instruments may involve lager Leverage is the risk associated with
securities or practices that multiply small indenarket or asset price movements into larger
changes in value. Leverage may cause the fund todse volatile than if it had not been
leveraged, as certain types of leverage may exatgtre effect of any increase or decrease in



the value of the fund’s portfolio securities. Thes on leveraged transactions may substantially
exceed the initial investment.

The potential for a commodity investment vehicleise derivative instruments, such as futures,
options, and swap agreements, to achieve its imagtobjective may create additional risks
that would not be present in the underlying se@asithemselves, thus raising the potential for
greater investment loss.

Closed-End Funds

Portfolios that invest in closed-end funds are scidjo general market risk and, depending on
the investment policy of a particular fund and tyyges of securities in which a fund invests, may
also be subject to issuer, credit, interest ratpayment, inflation, liquidity, political, currepc
and leverage risk. Shares of closed-end funds tratdhe stock market based on investor
demand; therefore, shares may trade at a pricehaHower than the market value of a fund's
total net assets. For a complete discussion afiske for a particular closed-end fund, investors
should refer to the fund’s prospectus.

Commodities

Commodities are assets that have tangible propesirh as oil, metals and agricultural
products. Funds that invest in commodities and cotity-linked securities may be affected by
overall market movements, changes in interest mtdother factors, such as weather, disease,
embargoes, and international economic and politleaklopments, as well as the trading activity
of speculators and arbitrageurs in the underlymgmodities. Funds that invest in commodities
or commodity-linked securities may not be suitdbleall investors. The potential for a
commodity-linked security to use derivative instents, such as futures, options and swap
agreements, to achieve its investment objective en@gte additional risks that would not be
present in the underlying securities themselvess thising the potential for greater investment
loss.

Concentration Risk

Where a pooled vehicle’s underlying index or pditfes concentrated in the securities of a
particular market, country, industry, sector oreds$ass, the vehicle may be adversely affected
by the performance of those securities, subjertd@ased price volatility and may be more
susceptible to adverse economic, market, polibcaégulatory occurrences affecting that
particular market, country, industry, sector oreas$ass.

Convertible Arbitrage Strategies

Funds that employ convertible arbitrage strategéek to generate income by purchasing
convertible securities and then selling short #®usties’ underlying stock. Investing in
convertible securities involves risks, including tiisk that the company issuing the debt security
will be unable to repay principal and interest &ildf risk) and the risk that the debt security will
decline in value if interest rates rise (inter@semisk). Convertible securities are subjectrtoep
fluctuations and may gain or lose value if soldptdo maturity. A majority of convertible
securities trade on the over-the-counter markeighwmay make them more illiquid than other
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investments. Short selling involves significasskrias an increase in the value of borrowed
securities between the date of the short sale atedtde borrowed security is replaced may
expose the fund to unlimited loss.

Convertible Securities

Investments in convertible securities are subgtrice fluctuation and may gain or lose value if
sold prior to maturity. A majority of convertiblesurities trade on the over-the-counter market,
which may make them more illiquid than other se@si

Corporate Fixed Income

Investments in corporate fixed income securitiessaibject to a number of risks, including the
possibility of issuer default, credit risk, markistk and call risk.

Covered Calls

Funds that engage in the selling (or writing) of@®d calls may involve a high degree of risk
and may not be suitable for all investors. Foalhaption that is sold (written), if that optios i
exercised, the upside potential is limited to trenpum received plus the difference between its
stock price and the stock purchase price. If fhtéoa is not exercised and expires out-of-the-
money and with no value, the upside potential is@ain in share value plus the premium
received. On the downside, limited protectionrisvided by the premium received from the
call's sale. The loss potential may be substaatdlis limited only by the stock declining to
zero. Investors should read and understand tke aissociated with options prior to engaging in
any covered call strategy. These risks are madledeascribed in the booklet entitled “The
Characteristics & Risks of Standardized Optiondijol can be accessed at
www.optionsclearing.com

Currency Carry Strategies

Funds that employ currency carry strategies sebkemefit from changes in the relative
valuations of one currency to another currencynprily through the buying and selling of over-
the-counter (OTC) derivatives, such as currency,$poward and non-deliverable forward
contracts. This strategy may involve significaskyas there is no exchange on which to trade
over-the-counter derivatives and no standardizaifaontracts, which may make it difficult or
impossible to value or liquidate an open positidine relationship between different currencies
may be highly volatile, and transactions involvingeign currencies may entail risks not
common to investments denominated entirely in ages domestic currency. Such risks
include the risks of political or economic polidyanges in the foreign nation; the stability of
foreign governments, banking systems and econonhiegerformance of global stock markets;
interest rate levels; inflation; and any other dgbads that may substantially and permanently
alter the conditions, terms, marketability or prafea foreign currency. The market for some
currencies may, at times, experience low tradingme and become illiquid, thus subjecting the
fund to added risk, including the potential for stamtial loss.



Emerging Markets

Emerging markets tend to be more volatile andligegd than the markets of more mature
economies, and generally have less diverse anaratge economic structures and less stable
political systems than those of developed countridse securities of issuers located or doing
substantial business in emerging markets are sfibject to rapid and large changes in price. In
particular, emerging markets may have relativelstaible governments, present the risk of
sudden adverse government or regulatory actioreaed nationalization of businesses
restrictions on foreign ownership on prohibitiorigsepatriation of assets, and may have less
protection of property rights than more developedntries. The economies of emerging market
countries may be based predominantly on only aifelvstries and may be highly vulnerable to
changes in local or global trade conditions, ang swdfer from extreme debt burdens or volatile
inflation rates. Local securities markets may éracsmall number of securities and may be
unable to respond effectively to increases in trgdiolume, potentially making prompt
liquidation of substantial holdings difficult. Traaction settlement and dividend collection
procedures also may be less reliable in emergingetsathan in developed markets.

Equity Securities

Equity securitiesi(e., stocks), as well as portfolios that invest in egs#curities, are subject to
several general risks, including the risk thatfthancial condition of the issuer may become
impaired or the general condition of the stock reirkay deteriorate, either of which may cause
a decrease in the value of the issuer’s securligsity securities are susceptible to general stock
market fluctuations and to sudden, significant pradonged increases and decreases in value as
market confidence in and perceptions of the segsiigsuer change. These perceptions are
based on various and unpredictable factors, inctudkpectations regarding government,
economic, monetary and fiscal policies, inflatiow anterest rates, economic expansion or
contraction, and global or regional political, eaomc, and banking crises. There can be no
assurance that an issuer will pay dividends ontantsng shares of its common stock, as the
payment of dividends will generally depend uporious factors, including the financial
condition of the issuer and general economic canast Holders of common stocks of any given
issuer will generally incur more risk than holdefgreferred stocks and debt obligations of the
same issuer because common stockholders, as owefrtbesissuer, generally have subordinated
rights to receive payments from such issuer in @mmspn with the rights of creditors or holders
of the issuer’s debt obligations or preferred ssodikhe existence of a liquid trading market for
certain equity securities may depend on whethdedewill make a market in such securities.
There can be no assurance that a market will berfmachny securities, that any market for the
securities will be maintained, or that any suchkagawill be or remain liquid. The price at

which an equity security may be sold will be adegraffected if trading markets for the

security are limited or absent.

Exchange-Traded Products

Exchange-Traded Products (“ETPs”) are pooled vekittiat derive their value from instruments
such as stocks, bonds, commaodities, or currenamgsirade intra-day on a national securities
exchange. Generally, ETPs are established as &xobange-Traded Funds (“ETFs”) or



Exchange-Traded Notes (“ETNs”); for more informatabout the structure and features of
securities themselves, please see their respatda@iptions in this section.

In addition to the risks borne by all pooled vebdg&cbuch as management risk, concentration risk
and non-diversification risk, there are specidtgiassociated with ETPs, such as:

» Costs of Buying and Selling ETP SharedVhen buying and selling ETP shares through
a broker, an investor will incur brokerage comnaasior other charges imposed by the
broker. An investor also will incur the cost oéttspread” between the bid and ask
prices of the ETP shares. Frequent trading in &id?es may, therefore, adversely affect
the investment performance of an ETP investmeoutr these costs. Such costs also
may make regular small investments in ETP shaiedvisable.

The Program Fees for the Managed Products do oloidie fees or expenses that may be
associated with individual ETPs, including, but lmiited to, the ETP sponsor fee, the
trustee fee, ETP custodian’s fee, stock exchastjadi fees, SEC registration fees,
printing and mailing costs, audit fees, legal féieensing fees, marketing expenses and
other operating expenses. For more informatiothese expenses, refer to the ETP’s
prospectus.

» Derivatives Risk.As stated previously, derivative investments aterofmore volatile
that other investments and may magnify an ETP’sggand losses. An ETP that invests
a portion of its assets in derivatives, such asrég and options contracts, is subject to
additional risks that it would not be subject td ihvested directly in the securities
underlying those derivatives. The risks associatitil an ETP’s use of futures and
options contracts include:

0 losses that exceed those experienced by funddohadt use futures contracts
and options;

0 changes in the market value of the securities bglidhe ETP that are uncorrelated
to the prices of futures and options on futures;

0 secondary market illiquidity, which may prevent &EP from closing out is
futures contracts at a time which is advantageous;

o trading restrictions or limitations imposed by acleange or other market and
government regulations; and

0 speculative risk because option premiums paidagived by the ETP are small
in relation to the market value of the investmamderlying the options.

Where the price of an options or futures contradides more than the trading limits
established by an exchange, trading on that exehisrtgalted on that instrument. If a
trading halt occurs, the ETP may be temporarilyolm#o purchase or sell those options
or futures contracts. If a trading halt occurs rthartime the ETP prices its shares, it
could limit the ETP’s ability to employ leveragedatiereby prevent the ETP from



achieving its investment objective. In such cadesETP also may be required to use a
“fair value” method to price its outstanding cormtsa

Depending on the specific ETP’s investment objecéind strategy, certain ETPs may
invest a significant portion of their assets inivkives.

ETP Risk. By investing in ETPs, the owner does not haveagerights that investors in
the underlying index or the underlying index comg@ais may have, such as stock voting
rights. Upon sale or redemption of the ETP shahespwner will be paid cash, and will
have no right to receive delivery of any of the erging index components or
commodities or other assets underlying the indempmments.

Leverage Risk.As stated previously, the more an ETP investsvarkged derivative
instruments, the more this leverage will exaggetfaesffect of any increase or decrease
in the value of those investments. For leveragdéx-based ETPs, the value of the
ETP’s shares will often increase or decrease niane the value of any increase or
decrease in its underlying index. Leverage wilbatsagnify tracking error risk (see
below).

Liquidity Risk. In certain circumstances, it may be difficult &ar ETP to purchase and
sell particular investments within a reasonablestaha fair price, which may reduce the
ETP’s returns. To the extent that there is notsaal®ished retail market for instruments
in which the ETP may invest, trading in such instemts may be relatively inactive. In
addition, during periods of reduced market liquidit in the absence of readily available
market quotations for particular investments inEié>’s portfolio, the ability of the ETP
to assign an accurate daily value to these invegsmaay be difficult and the investment
advisor may be required to fair value the investimelternative and Specialty ETPs or
ETPs that seek exposure to small-capitalizationpaones may be subject to liquidity
risk to a greater extent than other ETPs.

Market Risk. An ETP is exposed to the economic, politicatrency, legal and other
risks of a specific sector, industry, region or kedrelated to the underlying securities
and/or index that the ETP is tracking.

Tracking Error Risk. This refers to the disparity between the perforeeanf the ETP
(as measured by its NAV) and the performance otitiaerlying index on either a daily
or aggregate basis. Tracking error may arise due to



o failure of the ETP's tracking strategy,
o the impact of fees and expenses,

o foreign exchange differences between the basermyi@ trading currency of an
ETP and the currencies of the underlying invests)eort

0 corporate actions such as rights and bonus issutehssuers of the ETP 's
underlying securities.

Mathematical compounding may prevent leveragedmaretse ETPs that seek to track
the performance of their underlying indices or lenarks on a daily basis from
correlating with the monthly, quarterly, annualother period performance of their
benchmarks. Factors such as ETP expenses, impeoieetation between the ETP’s
investments and those of its underlying index, dag of share prices, changes to the
composition of the underlying index, regulatoryips, high portfolio turnover rate, and
the use of leverage all contribute to tracking ermvesting in ETPs is not equivalent to
a direct investment in an index or index componedé&pending on its particular
strategy, an ETP may not hold all the constituentigties of an underlying index in the
same weightings as the constituent securitiesenirttiex, or may hold securities other
than the constituent securities of the underlyimdgik. Therefore, the performance of the
securities underlying the ETP as measured by it¥ WAy outperform or underperform
the index, perhaps significantly.

» Trading at Prices Other than NAV. ETP shares may trade below or above their NAV.
The NAV of ETP shares will fluctuate with changeghe market value of the ETP’s
portfolio holdings. The trading prices of ETP slsanell fluctuate in accordance with
changes in NAV as well as market supply and demaéhe.trading price of ETPs may
deviate significantly from NAV during periods of nkat volatility. The investment
manager cannot predict whether ETPs will tradevegit, or above their NAV. Price
differences may be due, in large part, to thettaat supply and demand forces at work in
the secondary trading market for ETPs will be dipselated to, but not identical to, the
same forces influencing the prices of the securitield by an ETP.

» Trading Risk. Although an ETP’s shares are listed on a natisealirities exchange,
there can be no assurance that an active or ltgaiiihg market for the ETP’s shares will
develop or be maintained. Trading in ETPs on arhBrge may be halted due to market
conditions or for reasons that, in the view of Ebehange, make trading in ETPs
inadvisable. Trading in ETPs on the Exchange igestilto trading halts caused by
extraordinary market volatility pursuant to the Bange "circuit breaker" rules. There
can be no assurance that the requirements of ttiealige necessary to maintain the
listing of the ETF will continue to be met or wi#main unchanged.

Exchange-Traded Funds

Exchange-Traded Funds (“ETFs”) are ETPs that dehee value from instruments such as
stocks, bonds, commodities, or currencies, ancttratda-day on a national securities exchange.
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Generally, these are established as either opeimeastment companies or unit investment
trusts (“UITs”). For risks related to ETPs, please above.

Certain ETFs may have elected to be treated asgrahtips for federal, state and local income
tax purposes. Accordingly, if you own one of th&gd-s, you will be taxed as a beneficial
owner of an interest in a partnership. Tax infarorafor such ETFs will be reported to you on
an IRS Schedule K-1. You should consult your t@sor in determining the tax consequences
of any investment, including the application oftstdocal or other tax laws and the possible
effects of changes in federal or other tax laws.

Exchange-Traded Notes

Exchange-Traded Notes (“ETNSs”) are ETPs that dypea of senior, unsecured, unsubordinated
debt security of the issuing company. This typdaedft security differs from other types of
bonds and notes because ETN returns are basedhgparformance of a market index minus
applicable fees, no periodic coupon payments ateilolited and no principal protection exists.
Similar to ETFs, ETNs are generally traded on aisees exchange. Investors can also hold the
debt security until maturity. At that time, theu®r is obligated to give the investor a cash
amount that would be equal to the principal amainmes the applicable index factor less
investor fees. The index factor on any given dagy mathematical equation equal to the closing
value of the underlying index on that day dividgdtle initial index level. The initial index

level is the closing value of the underlying inadexthe creation/inception date of the note.

One significant risk factor that affects an ETN&ue is the credit of the issuer. ETNs are
synthetic investment products that do not represemiership of the securities of the indices they
track, and are backed only by the issuer’s creflite value of the ETN may drop despite no
change in the underlying index due to the advens@age in issuer’s creditworthiness or in
perceptions of the issuer’s creditworthiness.

For additional risks related to ETPs, please sesab
Fixed Income

Portfolios that invest in fixed income securiti@e aubject to several general risks, including
interest rate risk, credit risk, the risk of issdefault, liquidity risk and market risk. Thessks
can affect a security’s price and yield to varyitegjrees, depending upon the nature of the
instrument, and may occur from fluctuations in iag rates, a change to an issuer’s individual
situation or industry, or events in the financiarkets. In general, a bond’s yield is inversely
rated to its price. Bonds can lose their valumtesest rates rise and an investor can lose
principal. If sold prior to maturity, fixed incongecurities are subject to gains/losses based on
the level of interest rates, market conditions tedcredit quality of the issuer.

Floating Rate Loans

Investment vehicles may include mutual funds anB/GFs that invest in floating rate loans,
which are subject to risks similar to those of beiovestment grade securities. The value of the
collateral securing the loan may decline, causifapa to be substantially unsecured. In
addition, the sale and purchase of a bank loasugct to the requirements of the underlying
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credit agreement governing such bank loan. Thegpg@inrements may limit the eligible pool of
potential bank loan holders by placing conditionsestriction on sales and purchases of bank
loans. Bank loans are not traded on an exchamfjpunchasers and sellers of bank loans rely on
market makers, usually the administrative agenafparticular bank loan, to trade bank loans.
These factors, in addition to overall market vditgtimay negatively impact the liquidity of

loans. Difficulty in selling a floating rate loanay result in a loss. Borrowers may pay back
principal before the scheduled due date when isteates decline, which may require the
mutual fund or ETF to replace a particular loarhvatlower-yielding security. There may be
less public information available with respectdaris than for rated, registered or exchange
listed securities. The mutual fund or ETF may assthe credit risk of the administrative agent
in addition to the borrower, and investments imlaasignments may involve the risks of being a
lender.

Foreign Investments

Foreign investments are subject to risks not ordinassociated with domestic investments,
such as currency, economic, and political riskg, may follow different accounting standards
than domestic investments.

GNMA Securities

Investments in GNMA securities involve fluctuatidae to changing interest rates or other
market conditions. Investors may experience a galass due to prepayment of obligations and
may receive back part of their investment befodeneption.

Gold

Investment vehicles may include ETFs that investald bullion. The price of gold has
fluctuated widely over the past several years. eg®vactors affect the price of gold, including:
global supply and demand; global or regional pmditieconomic or financial events and
situations; investors’ expectations with respedhtorate of inflation; currency exchange rates
and interest rates. There is no assurance thatvgtllmaintain its long-term value in terms of
purchasing power in the future.

Government Agency Securities

Investments in U.S. government agency securitiesve fluctuation due to changing interest
rates or other market conditions. Investors mayegagpce a gain or loss due to prepayment of
obligations and may receive back part of their gtreent before redemption.

Health Sciences

Portfolios may include mutual funds and/or ETF4 theest in health sciences companies, which
are subject to a number of risks, including theeasl® impact of legislative actions and
government regulations. These actions and reguktian affect the approval process for
patents, medical devices and drugs, the fundings#garch and medical care programs, and the
operation and licensing of facilities and personnéie goods and services of health sciences



companies are subject to risks of rapid technoldgibhange and obsolescence, product liability
litigation, and intense price and other competipvessures.

High Yield Bonds

High yield (“junk”) bonds involve greater credisk, including the risk of default, than
investment grade bonds, and are considered predathirspeculative with respect to the
issuer’s ability to make principal and interest mayts. The prices of high yield bonds can fall
dramatically in response to bad news about theerssits industry, or the economy in general.

Inflation-Indexed Bonds

Inflation-indexed bonds are subject to a varietyisis including interest rate, credit, and
inflation risk.

Infrastructure Securities

Portfolios that invest in infrastructure-relatedmganies may be more susceptible to
developments affecting countries’ infrastructurartta more broadly diversified fund would be
and may perform poorly during a downturn in onenare industries related to infrastructure.
Infrastructure-related companies can be negata#écted by adverse economic and political
developments, as well as changes in regulationsggmmental problems, casualty losses and
increases in interest rates.

Intermediate- and Long-Term Fixed Income

Investments in intermediate- and long-term fixezbme securities involve interest rate risk and
inflation risk, which could reduce the value orlnedurn of an investment should interest rates
rise.

International Equity Small-Cap

Investments in international equity small-cap sei@srinvolve additional risks, including
foreign currency risk, political instability, foign legal and accounting practices, increased
volatility, and reduced liquidity often associateih securities of smaller companies.
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Liquidity Risk

Liquidity risk increases when particular investngeate difficult to purchase or sell. Some assets
held in a portfolio may be impossible or diffictdt sell, particularly during times of market
turmoil. A lack of liquidity also may cause the walof investments to decline. llliquid
investments may be harder to value, especialljhanging markets. Typically liquid investments
may become illiquid, particularly during periodsroérket turmoil. When illiquid assets must be
sold in such market conditions (to meet redemptemuests or other cash needs for example), it
may be necessary to sell such assets at a loss.

Long Short Positions

The use of long and short positions, may involg&sidifferent from those normally associated
with other types of investment vehicles, such atualfunds. It is possible that the fund’s long
positions will decline in value at the same timattthe value of the securities sold short
increases, thus raising the potential for greaeestment loss. Market neutral investing, in
using long and short positions, provides no guaeittiat it will be successful in limiting the
fund’s exposure to domestic stock market movemeatstalization, sector swings or other risk
factors. Investment in a strategy involved in l@amgl short selling may have higher portfolio
turnover rates, which may result in additional tansequences. Short selling involves certain
risks, including additional costs associated wikiering short positions and a possibility of
unlimited loss on certain short sale positions.

Managed Futurdsunds that employ managed futures strategies typiaiize derivatives, such
as futures, options, structured notes and swapeagrets, which provide exposure to the price
movements of a commodity€., oil, grain, livestock) or a financial instrumemng(, currency,
index). This may expose the fund to additiondgithat would not be present had the fund
invested directly in the securities underlying thoerivatives. Funds that invest in commodity-
linked derivatives may be subject to greater viigtias the value of those derivatives may be
affected by overall market movements, changestarast rates and other factors such as
weather, disease, embargoes and international egoramd political developments, as well as
the trading activity of speculators and arbitrageaarthe underlying commodities. This strategy
may cause the fund to invest a significant portbassets in the securities of a single issuer.
Changes in the market value of the issuer’s seéesinihay result in greater volatility than would
otherwise occur in a more diversified mutual futldis increasing the potential for greater
investment loss. Funds that employ managed fuirategies may purchase shares of other
pooled investments, such as ETFs. In additiotstown expenses, the fund will also bear a
portion of the ETF’s expenses, which may negativmlyact performance. A highly liquid
secondary market may not exist for certain denestiutilized by this strategy, and there can be
no assurances that one will develop.
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Management Risk.

Management risk is the risk that the investmenisaiis investment strategies are not successful
in achieving a pooled vehicle’s investment objeetiv

Market Neutral Strategies

Funds that employ market neutral or arbitrage esgias (including merger arbitrage, convertible
arbitrage, credit arbitrage, dual class arbitragewell as other arbitrage strategies), in using lo
and short positions, provide no guarantee that wikye successful in limiting a portfolio’s
exposure to domestic stock and/or fixed income etarlovements, capitalization, sector swings
or other risk factors. Investment in a strategylming long and short selling may have higher
portfolio turnover rates, which may result in aduhal tax consequences. Short selling involves
certain risks, including additional costs assodiatgh covering short positions and a possibility
of unlimited loss on certain short sale positidasnds within the portfolios may employ the use
of long and short positions, which may involve sskfferent from those normally associated
with a long-only strategy. It is possible that adis long positions will decline in value at the
same time that the value of the securities soldtshoreases, thus raising the potential for
greater investment loss. Funds classified withig ttegory may also at times participate in
“price pressure” trades, credit or distressed itnaests (short-term debt, distressed securities,
bonds and corporate loans), SPACs (Special Purogasition Corporations), PIPEs (Private
Investments in Public Equities), IPOs (Initial Raldfferings), SEOs (Seasoned Equity
Offerings), warrants and spin-offs. Each stratemyies its own unique risks, which are more
fully explained in the applicable product prospectllease read the prospectus carefully before
investing.

Merger Arbitrage Strategies

Funds that employ merger arbitrage strategies ee&pitalize on “event’-driven situations,
such as announced mergers, acquisitions and repafjans, by purchasing the securities of
companies that have agreed to be acquired by anathgany. This strategy involves risks,
including the risk that the merger or similar tractson will not occur, will be renegotiated at a
less attractive price or may take longer than etqueto be completed, which may cause the
price of the company'’s securities to decline sigarftly. Funds that employ merger arbitrage
strategies may experience significant portfolionawer, generally resulting in additional
transaction costs that may negatively impact fusdgomance. Funds may also invest in the
securities of a limited number of companies wheraloigcline in the value of any one security
may have a greater impact on a fund’s share piites may result in increased volatility over a
more diversified fund and the potential for greateestment loss.

Master Limited Partnerships

Master Limited Partnerships (“MLPs”) are subjectéstain risks, including limited control and
limited rights to vote on matters affecting thetparship. In addition, conflicts may exist
between common unit holders, subordinated unitdrsidand the general partner of an MLP,
including conflicts arising as a result of inceetistribution payments. Unit holders in MLPs
will receive an Internal Revenue Service (“IRS"h8dule K-1 from the MLP, and information
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about the MLP will not be included in any Form1088eived from the custodian. In addition,
investors may need to file with the IRS for an esten to file their tax returns due to the timing
of the issuance and mailing of the Schedule K-1heyMLP. Unit holders of MLPs may be
subject to complex tax requirements and such tatufes may not be suitable for certain
investors. Investors should consult with their éalxisors prior to investing in MLPs.

Micro-Cap Securities

Micro-cap stocks may offer greater opportunity dapital appreciation than the stocks of larger
and more established companies; however, theyiralstve substantially greater risks of loss
and price fluctuations. Micro-cap companies cadgitonal risks because their earnings and
revenues tend to be less predictable (and somearwegmay be experiencing significant
losses), and their share prices tend to be mosdiland their markets less liquid than
companies with larger market capitalizations. Micap companies may be newly formed or in
the early stages of development, with limited paidines, markets or financial resources, and
may lack management depth. In addition, there bealgss public information available about
these companies. The shares of micro-cap comptemddgo trade less frequently than those of
larger, more established companies, which can adleaffect the pricing of these securities and
the ability to sell these securities. In additiinmay take a long time before the value of your
investment realizes a gain, if any, on an investrirea micro-cap company.

Mortgage-and Asset-Backed Securities

Investments in mortgage-and/or asset-backed sesuiritvolve risk, including the risk of
prepayment, which may affect the overall returthefinvestment. Only select deposit products
and investments are guaranteed by the Federal Dépmsrance Corporation (FDIC), and the
credit quality of a particular security or groupsafcurities does not ensure the stability or safety
of the overall portfolio.

Municipal Bonds

An investment in any municipal portfolio should fm@de with an understanding of the risks
involved in investing in municipal bonds, such @igrest rate risk, credit risk and market risk,
including the possible loss of principal. Pleasetaot your tax advisor regarding the impact of
tax-exempt investments in your portfolio. If soldgo to maturity, municipal securities are
subject to gains/losses based on the level ofasteates, market conditions and the credit
quality of the issuer.

Mutual Funds

The Program Fees do not include fees or expenseshwmay be associated with individual
mutual funds, including, but not limited to, reddrop fees, 12b-1 fees, other fund expenses or
other applicable regulatory fees. Lockwood’s &tés, including Pershing and Pershing

Advisor Solutions, may receive fees from the mutuatls are held in your account. Please refer
to each mutual fund’s prospectus for more infororatibout the specific investment risks
associated with each mutual fund.
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Non-Diversification Risk

Pooled vehicles, such as ETPs and mutual funds b@malversified or non-diversified

depending on their investment objectives and plotfooldings. Pooled vehicles that are non-
diversified may invest in the securities of a liesithumber of issuers. To the extent that a pooled
vehicle invests a significant percentage of itetss a limited number of issuers, the vehicle is
subject to the risks of investing in those few esyuand may be more susceptible to a single
adverse economic or regulatory occurrence. Aswdtrehanges in the market value of a single
security could cause greater fluctuations in tHaevaf the pooled vehicle’s shares than would
occur in a diversified pooled vehicle.

Non-U.S. Fixed Income

Investments in non-U.S. fixed income securitieolag additional risk, including interest rate
risk, credit risk and market risk, which could reduhe yield that you receive from your
portfolio. These are in addition to the risks asas@s with all fixed income securities, including
interest rate risk, market risk and the possiboityssuer default.

Preferred Securities

Preferred securities are subject to certain risk$,iding interest rate risk, where a rise in intgr
rates may cause the value of preferred sharestméeignificantly. Dividend payments are not
guaranteed, and an issuer’s decision to decreamespend dividend payments may adversely
affect the value of its preferred shares. Redenpif shares due to maturity, conversion or call
features may decrease the overall yield of thefqlart

Real Estate Investment Trusts

Investments in Real Estate Investment Trusts (“RBI&re subject to many of the risks
associated with direct real estate ownership amduah, may be adversely affected by declines
in real estate values and general and local ecancomditions.

Short-term Fixed Income Securities

Short-term fixed income securities are susceptibfuctuations in interest rates. If interest gate
rise, bond prices will decline, despite the lacklednge in both coupon and maturity. Price
volatility typically increases with the length dfet maturity and decreases as the size of the
coupon decreases.

Small- and/or Mid-Cap Portfolios

Small and midsize companies carry additional rissause the operating histories of these
companies tend to be more limited, their earningkravenues less predictable (and some
companies may be experiencing significant losseg),their share prices more volatile than

those of larger, more established companies. Maees of smaller companies tend to trade less
frequently than those of larger, more establisf@dpanies, which can adversely affect the
pricing of these securities and the strategy’stgti sell these securities. These companies may
have limited product lines, markets or financiaaerces, or may depend on a limited
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management group. Some of the strategy’s investiwali rise and fall based on investor
perception rather than economic factors. Othegstments are made in anticipation of future
products, services or events whose delay or catimellcould cause the stock price to drop.

Treasury Inflation Protected Securities

Investments in Treasury Inflation Protected Semgif*TIPS”) involve liquidity risk and are
subject to specific taxation obligations. TIPSitg@lly set a coupon rate equal to a broad-based
inflation index, such as the Consumer Price Inamafl Urban Consumers, calculated by the
Bureau of Labor Statistics. Unlike other secusiti€IPS are generally quoted in the market in
terms of real (net of inflation) yields.

Treasury Securities

Investments in intermediate- and long-term Treasegurities involve interest rate risk and
inflation risk, which could reduce the value orlnediurn of an investment should interest rates
rise.

Utility Securities

Portfolios that invest in the utilities sector damvery volatile because of supply and/or demand
for services or fuel, financing costs, conservagtiorts, the negative impact of regulation, and
other factors. In addition, the value of energy pames may be affected by the levels of
volatility of global energy prices, energy supphdademand, capital expenditures on
explorations and production, energy conservatifortsf exchange rates and technological
advances. Securities issued by utility companieg b@en historically sensitive to interest rate
changes. When interest rates fall, utility secesifrices, and thus a utilities fund’s share price,
tend to rise; when interest rates rise, their grigenerally fall.
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Lockwood Advisors, Inc.*,
2017 Privacy Policy

WHAT DOES Lockwood DO
WITH YOUR PERSONAL INFORMATION?

Financial companies choose how they share your personal information. Federal law gives consumers the
right to limit some but not all sharing. Federal law also requires us to tell you how we collect, share, and
protect your personal information.

Please read this notice carefully to understand what we do.

The types of personal information we collect and share depend on the product or service you
have with us. This information may include:

Social Security number

Risk Tolerance

Investment Experience

Income and Assets

Account Balances

When you are no longer our client, we may continue to share your information as described in this notice.

All financial companies need to share clients’ personal information to run their everyday business.
In the section below, we list the reasons financial companies may share their clients’ personal information;
the reasons Lockwood chooses to share; and whether you can limit this sharing.

Reasons we can share your personal information Does Lockwood share? Can you limit this sharing?
For our everyday business purposes— Yes No
such as to process your transactions, maintain

your account(s), respond to court orders and legal

investigations, or report to credit bureaus

For our marketing purposes— Yes No
to offer our products and services to you

For joint marketing with other financial companies No No
For our affiliates’ everyday business purposes— Yes No
information about your transactions and experiences

For our affiliates’ everyday business purposes— No No
information about your creditworthiness

For our affiliates to market to you No No
For non-affiliates to market to you No No

Questions? Call Lockwood Compliance at 1-800-200-3033,
extension 8839




Who we are

Who is providing this notice?

Lockwood Advisors, Inc.(“Lockwood”)

What we do

How does Lockwood
protect my personal information?

To protect your personal information from unauthorized access and use, we use
security measures that comply with federal law. These measures include computer
safeguards and secured files and buildings. Our internal data security policies
restrict access of nonpublic personal information to authorized employees. We
maintain physical, electronic and procedural safeguards to guard our customers'
nonpublic personal information. Employees who violate our data security policies
are subject to disciplinary action, up to and including termination.

How does Lockwood
collect my personal information?

We collect your personal information for example, when you
e  Open an account
e Make deposits/withdrawals
e Enterinto an Investment Advisory Contract
e  Provide your income information
e  Provide your employment information
e Show your Driver’s License information
We also collect your personal information from others such as affiliates or other
companies.

Why can'’t I limit all sharing?

Federal law gives you the right to limit only

e sharing for affiliates’ everyday business purposes—information
about your creditworthiness
affiliates from using your information to market to you
sharing for non-affiliates to market to you

State laws and individual companies may give you additional rights to
limit sharing.

Definitions
Affiliates ompanies rel ated Dy common ownersnip or control. ey can be Tinancial and

nonfinancial companies. Our affiliates include Pershing, LLC, Pershing Advisor
Solutions and The Bank of New York Mellon Corporation.

Non-affiliates

Companies not related by common ownership or control. They can be
financial and nonfinancial companies.

e  Lockwood does not share with non-affiliates so they can market to you. .

Joint marketing

A formal agreement between nonaffiliated financial companies that
together market financial products or services to you.

e  Lockwood doesn't jointly market.

law.

Other important information

This notice applies to individual consumers who are customers or former customers. This notice replaces all previous notices of our
consumer privacy policy, and may be amended at any time. We will keep you informed of changes or amendments as required by




EXHIBIT D

Lockwood ERISA 408(b)(2) Disclosure

D-1



Lockwood Advisors, Inc.

760 Moore Road
King of Prussia, PA 19406
(800) 200-3033, Option 3
Lockwood Investment Strategies
Lockwood WealthStart Portfolios
Lockwood Asset Allocation Portfolios
AdvisorFlex Portfolios

Third Party Model Providers
Overlay Manager

Service Provider Compensation Disclosure Statement and Guide to Services and Compensation

This guide and the materials attached to or included by reference in the guide are being provided in accordance with the
United States Department of Labor final regulation under Section 408(b)(2) of the Employee Retirement Income Security
Act of 1974 (“ERISA”). The following is a guide to important information that you should consider in connection with
the services to be provided by Lockwood Advisors, Inc. (“Lockwood”) to your employee benefit plan that is a “covered
plan” under Section 408(b)(2) of ERISA (the “Plan”). The regulation requires Lockwood to disclose information
regarding direct and indirect compensation that Lockwood reasonably anticipates receiving in connection with its services
and to include disclosure if such services are provided as a fiduciary to the Plan. If you are not the responsible Plan
fiduciary, please forward this notice to the appropriate person.

Lockwood and Pershing LLC (“Pershing”) each provide services to the Plan. Lockwood and Pershing are affiliated
companies, each of which is indirectly owned by The Bank of New York Mellon Corporation.

Required
Information

Disclosure/Location

Description of the
services that
Lockwood provides
to the Plan.

Lockwood provides investment management services as manager to the Plan through the
Managed Account Command platform, where an investment adviser serves as sponsor
(“Program Sponsor”) of the wrap program. Lockwood’s investment management services are
provided to the Plan pursuant to an agreement between the Plan and the Program Sponsor and
are described in further detail in Lockwood’s Firm Brochure, Form ADV Part 2A (the
“Lockwood Brochure”). The Program Sponsor’s wrap fee program is described in the Program
Sponsor’s separate Form ADV, Part 2A, Appendix 1 Wrap Fee Brochure. On the Managed
Account Command platform, Lockwood’s affiliate, Pershing, serves as the custodian and
clearing firm.

As described in the Lockwood Brochure, Lockwood may delegate certain functions and
responsibilities, including trade administration, to its affiliate, the Managed Investments
(“Managed Investments™) division of Pershing LLC and may compensate Managed
Investments for such services.

A statement
concerning the
services that
Lockwood provides
as an ERISA
fiduciary and/or
registered investment
adviser.

Lockwood is both an ERISA fiduciary and investment adviser registered under the Investment
Advisers Act of 1940, as amended, with regard to the Plan’s account. It should be noted
Lockwood only manages a portion of the Plan’s assets and is not an ERISA fiduciary with
respect to other Plan assets outside of the Plan’s account.
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Compensation
Lockwood will

receive from the Plan.

The fees Lockwood receives in connection with its investment management services to the
Plan are described in Item 5 of the Lockwood Brochure. This fee includes fees paid to
Lockwood’s affiliate, Pershing, for clearing and custody. Lockwood may pay a portion of the
fees it receives to Managed Investments for any Lockwood services it has delegated to
Managed Investments.

Lockwood’s affiliate, Pershing, may receive other fees not included in the asset based fee or
program fee, described in Item 4 of the Lockwood Brochure. More information on these fees
paid to Pershing is available from the Plan’s investment advisory representative and will be
disclosed on the Plan’s custodial account statement.

Compensation
Lockwood will
receive from other
parties that are not

Lockwood does not receive soft dollar research and brokerage services.

Lockwood discloses any sponsorship fees paid or received to or from third parties in Item 10 of
the Lockwood Brochure.

related to Lockwood

(“indirect” Indirect compensation that Lockwood’s affiliate, Pershing, may receive is further described in
compensation). Exhibit A hereto.

Compensation Item 5 of the Lockwood Brochure describes fees charged and/or rebated upon the termination

Lockwood will
receive if the Plan
terminates the
agreement.

of the Plan’s account.
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EXHIBIT A
Compensation Paid to Pershing by Third Parties

Pershing earns additional compensation from certain third parties in connection with providing services to the Plan.

Mutual Fund Fees. Pershing has entered into agreements with certain mutual fund companies that pay Pershing for
performing certain services for the mutual fund. Pursuant to these agreements, Pershing receives fees for operational
services from mutual funds in the form of networking or omnibus processing fees. The reimbursements are remitted to
Pershing for its work on behalf of the funds. This work may include, but is not limited to, subaccounting services,
dividend calculation and posting, accounting, reconciliation, client confirmation and statement preparation and mailing
and tax statement preparation and mailing. These reimbursements are based either on (a) a flat fee ranging from $0 to $20
per holding or (b) a percentage of assets that can range from 0 to 15 basis points for domestic funds and 0 to 30 basis
points for offshore funds. Mutual funds that are available in Pershing’s FundVest no-transaction fee mutual fund program
may pay Pershing servicing fees in exchange for being offered in Pershing’s FundVest Program. These payments are
based on a percentage of assets and can range from 7 to 40 basis points. Your financial organization may share in these
fees. For additional details about Pershing’s mutual fund no-transaction-fee program, or a listing of funds that pay
Pershing networking or omnibus fees, please refer to www.pershing.com/mutual fund.htm. The mutual funds listed on
this website are listed in order from highest to lowest paying mutual funds based on gross payments made to Pershing.

Money Fund and FDIC Insured Bank Product Fees. Pershing has entered into agreements with money market fund
companies and FDIC-insured bank deposit products service providers. Pershing receives fees from money fund companies
and service providers for making available money market funds and FDIC-insured bank deposit programs. A portion of
Pershing’s fees is applied against costs associated with providing services on behalf of the fund companies and service
providers, which may include maintaining cash sweep systems, sub-accounting services, dividend and interest calculation
and posting, accounting, reconciliation, client statement preparation and mailing, tax statement preparation and mailing,
marketing and distribution related support, and other services. These fees are paid in accordance with an asset-based
formula that can range from 0 to 100 basis points annually. Your financial organization may share in these fees. For a
listing of money funds and FDIC-insured bank products that pay Pershing these fees, please refer to
www.pershing.com/money_fund.htm.

Annuity Fees. Pershing has entered into arrangements with insurance companies through which Pershing may receive
servicing fees from certain insurance companies that participate in Pershing’s annuity program. These one-time fees
typically amount to between $10 and $17 per annuity contract. In addition, Pershing receives operational reimbursement
fees from certain insurance companies for the services it provides, which may include, but are not limited to, posting,
accounting reconciliation and client statement preparation and mailing. These fees typically amount to $6 per year for
annuity contracts. Your financial organization may share in these fees. For a listing of the insurers that pay Pershing these
fees, please refer to www.pershing.com/annuity fees.htm.

Alternative Investment Network Fees. Pershing has entered into arrangements through which it may receive servicing fees
from managed futures funds, hedge funds, real estate investment trusts (REITSs), direct participation programs and fund-
of-funds (collectively “alternative investments”) that participate in Pershing’s Alternative Investment Network no-fee
program in lieu of transaction fees and special product fee charges to your firm. These fees are calculated in accordance
with an asset-based formula that can range from 10 to 50 basis points annually. Pershing also receives set-up fees from
alternative investment providers or broker-dealers in the form of a one-time fee to add an alternative investment to the
Alternative Investment Network. The fee is a flat fee ranging from $100 to $300 per fund and is remitted to Pershing for
its work to set up the alternative investment on Pershing’s systems. For additional details regarding Pershing’s Alternative
Investment Network no-fee program or a listing of entities that pay fees to Pershing, please refer to
www.pershing.com/alternative investment network fees.html.

Sponsorship Fees. Mutual fund companies, annuity companies, exchange-traded fund (ETF) providers, money market

providers and other providers offering investment, business and technology products and services offer marketing support

in the form of sponsorship fee payments to Pershing (or third parties at Pershing’s direction) in connection with

educational conferences, events, seminars, and workshops that Pershing offers to its broker-dealer or investment

professional customers. These payments are made through arrangements with investment providers and may be for the
D-4

June 2012



expenses of educational materials or other conference-related expenses. Generally, the smallest level of sponsorship is
$5,000, and the level of sponsorship can increase depending on the opportunity. For a listing of companies that pay
sponsorship fees to Pershing for events, please refer to www.pershing.com/event.

Payments for Order Flow. Pershing may receive compensation in connection with routing orders to the marketplace for
execution, subject to its obligations to seek best execution. Such compensation may be received from unaffiliated broker-
dealers or from securities exchanges. In all cases, Pershing seeks best execution in routing orders. For a description of the
compensation earned by Pershing in connection with routing orders, and Pershing’s procedures in routing orders, please
refer to Pershing’s disclosure at www.orderroutingdisclosure.com/orderrouting/HOME.

Float. Pershing may obtain a financial benefit attributable to cash balances of ERISA plan accounts that are held by
Pershing in connection with cash awaiting investment or cash pending distribution. For a more detailed description of this
compensation, refer to www.pershing.com/business continuity.htm#float disclosure.
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