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Item 2. Material Changes

Consistent with SEC rules, BMC seeks to ensure that our clients receive a summary of any material
changes to this and subsequent Disclosure Brochures within 120 days after the close of our fiscal year.
Furthermore, we will provide interim disclosure regarding certain material changes as necessary.

The last annual amendment filing of this Brochure was made with the SEC in July 2016. Please review
carefully the following material changes that have been made since that filing:

¢ Item 4 has been amended to clarify certain subadvisory arrangements entered into by the firm.

¢ |tem 5 has been amended to explain that fees charged to subadvisory clients are typically lower
than those charged to clients that directly engage the firm, however, this fee is in addition to fees
charged by the client’s third party adviser.

¢ Amendments have also been made to disclosure provided at Item 18 to note that the firm may
receive advisory fees of more than $1,200 from clients six months or more in advance of services
being provided.

Please note that the foregoing summarizes only those material changes made since our last annual
updating amendment filing of this Brochure.
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Item 4. Advisory Business

BMC has been investing funds for clients for oventyf years. BMC distinguishes itself by customigin
each account to the individual needs of the clt by offering a personal, professional relatigndBMC
endeavors to manage accounts according to cligmoppate investment parameters and with careful
attention to the Firm's responsibility to act afsdmiciary placing a client’s best interests ahegiiscown.

BMC offers a variety of advisory serviceshigh include investment management and investm
advisory services. Prior to BMC rendering anytad foregoing advisory services, clients are requice
enter into one or more written agreements with B84@ing forth the relevant terms and conditionghef
advisory relationship (the “Advisory Agreement”).

BMC was founded in 1973 as an investment advigdre Firm is wholly owned by Christopher Benin.
As of April 30, 2017, BMC had $329,368,698 in assgtder management, all of which was managed on
a discretionary basis.

While this brochure generally describes the busiridsBMC, certain sections also discuss the amsvit
of its Supervised Persons, which refer te #irm's officers, partners, directors (oheit persons
occupying a similar status or performing similandtions), employees or any other person who pravide
investment advice on BMC’s behalf and is subje¢h®Firm’s supervision or control.

Investment Advisory Services
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The Firm manages client investment portfolios asiszretionary basis. BMC tailors investment advice
to the needs of each individual client. The Firmmgarily provides clients with investment manageinen
services, but may also provide or advise on areab 8s Business Planning, Investment Consulting,
Charitable Giving, Retirement Planning, Insurantzei®ng and Tax Planning.

In performing these services, BMC is not requiredrerify any information received from the client o
from the client’s other professionals (e.g., atbys) accountants, etc.,) and is expressly authbtzeely
on such information. In providing certain of thesevices, clients retain discretion over decisreggrding
implementation. Clients are advised that it rermdheir responsibility to promptly notify the Firof any
change in their financial situation or investmebjeatives for the purpose of reviewing, evaluatorg
revising BMC’s recommendations and/or services.

With regard to our portfolio management service8/(B manages client investment portfolios on a
discretionary basis. This discretionary authorltgvas BMC to determine which securities to buy aed,

or other positions to take for the client’s accoumtwhat quantities and to allocate client asbatsed on
the client’s investment objectives as communicate@MC from time to time. The Firm primarily
allocates client assets among individual debt aqdity securities, options and various mutiusds



and exchange-traded funds (“ETFs”) in accordavittetheir stated investment objectives. The Filso
offers ongoing management to qualified tuition gléire., 529 plans).

Where appropriate, the Firm may also provatkvzice about any type of legacy position abher
investment held in client portfolios. As some bége legacy positions may include assets held away,
clients may engage BMC to advise on certain inveatrproducts that are not maintained at their pyma
custodian, such as variable life insurance and igneontracts and assets held in employer sponsored
retirement plans and qualified tuition plans. Mege situations, BMC does not provide ongoing
management, but may recommend the allocation ehiclssets among the various investment options
available with the product. These assets are giyenaintained at the underwriting insurance conypa

or the custodian designated by the product’s peavid

BMC tailors its advisory services to meet the neefdigs individual clients and seeks to ensure,aon
ongoing basis, that client portfolios are managed manner consistent with those needs and obgsctiv
BMC consults with clients on an initial and ongoibgsis to assess their specific risk toleranceg tim
horizon, liquidity constraints and other relatectfas relevant to the management of their portfoliglients

are advised to promptly notify BMC if there are obes in their financial situation or if they wish place
any limitations on the management of theairtfplios. Clients may impose reasonable resbns

on the management of their accounts if BMC deteesiisuch conditions would not be overly burdensome
to the Firm’s management efforts.

Retirement Plan Consulting Services

BMC provides various consulting services to quatifemployee benefit plans and their fiduciariefis T
suite of institutional services is designed to stssian sponsors in structuring, managing and ogpitig
their corporate retirement plans. Each engagersentlividually negotiated and customized.

As disclosed in the Advisory Agreement, certaintted foregoing services are provided by BMC as a
fiduciary under the Employee Retirement Income #8gcu\ct of 1974, as amended (“ERISA”). In
accordance with ERISA Section 408(b)(2), each glaonsor is provided with a written description of
BMC'’s fiduciary status, the specific services torbadered and all direct and indirect compensétien
Firm reasonably expects under the engagement.

Sub Advisor Services
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BMC offers a platform of management services toeotmvestment advisers through sub-advisory
relationships. Pursuant to these arrangements naffiliated investment adviser may engage BMC to
provide advisory services to their clients, or tihegy refer their clients to BMC, as appropriategditectly
engage us to provide services in addition to tipoeeided by their adviser. BMC provides its suliadry
services in accordance with each such client'sifire circumstances and investment goals and obgesct



Adviser clients that engage the Firm directly narsimptly notify BMC if there are changes in thdients’
financial situation or investment objectives, othéy wish to impose any reasonable restrictiormupe
Firm’s management services. There is no mateffierdnce between the manner in which assets aragedn
for subadvisor clients and those managed directly.

Item 5. Feesand Compensation

BMC offers services on a fee basis, which may idelfixed and/or hourly fees, as well as fees based
upon assets under management or advisement.

Investment Advisory Fees

BMC offers investment management services for aluainfee based on the amount of assets under the
Firm's management. This management fee generaligs between 50 and 100 basis points (0.50% —
1.00% in accordance with the following fee schedule

PORTFOLIO VALUE BASE FEE
First $2,000,000 1.00%
Above $2,000,000 0.50%

The annual fee is charged biannually, in advanesed upon the market value of the assets being
managed by BMC on the last day of the previousniilperiod. Fees are assessed upon the anniversary
of the client engagement and six months thereafter.

If assets are deposited into or withdrawn from acoant after the inception of a billing period, tlee
payable withrespect to such assets is not adjusted to refiecinterim change in portfolio value. In the
event the advisory agreement is terminated, thefded¢he final billing period is prorated throughet
effective date of the termination and the outstagdir unearned portion of the fee is charged ameidd
to the client, as appropriate.

Additionally, for asset management services thenAirovides with respect to certain client holdings
(e.g., held-away assets, accommodation accoutasnative investments, etc.), BMC may negotiateea f
rate that differs from the range set forth above.

With regard to subadvisory services, clients shoultk that fees charged to subadvisory clients B
are typically lower than those set forth in the\aechedule. However, fees paid to BMC by subadyiso
clients will generally be in addition to the fedsaoged to these clients by third party investmelvisers
for their services.

Only under limited circumstances are fees negatiaBkes will be determined upon the scope and
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complexity of the services and the professionatiegimg services.

Retirement Plan Consulting Fees

BMC generally charges a fee to qualified employeefit plans based upon assets under consultd&mch
engagement is individually negotiated to accomnmmdhte needs of the individual plan sponsor, as
memorialized in the Agreement. These fees varseth@n the scope of the services to be rendered.

Fee Discretion

BMC may, in its sole discretion, negotiate to cleaaglesser or no fee based upon certain criteré as
anticipated future earning capacity, anticipatetrfu additional assets, dollar amount of assetbeto
managed, related accounts, account compositiorexpséng/legacy client relationship, account réitem
and pro bono activities.

Additional Feesand Expenses

In addition to the advisory fees paid to BMC, clemvill typically also incur certain charges impdse
by other third parties, such as broker-dealerstodiens, trust companies, banks and other financial
institutions (collectively “Financial InstitutiongThese additional charges may include secubtiekerage
commissions, transaction fees, custodial fees, &tibutable to alternative assets, reporting ghsr
charges imposed directly by a mutual fund or ET& atient’s account, as disclosed in the fund’spextus
(e.g., fund management fees and other fund expems#srred sales charges, odd-lot differentias)dfer
taxes, wire transfer and electronic fund fees, @hdr fees and taxes on brokerage accounts andtiecu
transactions. The Firm’s brokerage practices aseribed at length in Item 12, below.

Direct Fee Debit

Clients generally provide BMC with the authority darectly debit their accounts for payment of the
investment advisory fees. The Financial Institugithat act as the qualified custodian for cliexoants,
from which the Firm retains the authority to difgateduct fees, have agreed to send statementeibsc
not less than quarterly detailing all account taatisns, including any amounts paid to BMC. Altdively,
clients may elect to have BMC send a separateépvior direct payment.

Account Additions and Withdrawals
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Clients may make additions to and withdrawals fitbeir account at any time, subject to BMC'’s right t
terminate an account. Additions may be in casbkegurities provided that the Firm reserves thet righ



liquidate any transferred securities or declinesatoept particular securities into a client's actou
Clients may withdraw account assets on notice toCBMubject to the usual and customary securities
settlement procedures. However, the Firm genedsbigns its portfolios as long-term investmentsd an
the withdrawal of assets may impair the achievenwdra client's investment objectives. BMC may
consult with its clients about the options and iogtions of transferring securities. Clients adwised
that when transferred securities are liquidatesl; thay be subject to transaction fees, short-tedemption
fees, fees assessed at the mutual fund level ¢erfingent deferred sales charges) and/or taXications.

Item 6. Performance-Based Fees and Side-by-Side Management

BMC does not provide any services for a performévased fee (i.e., a fee based on a share of capital
gains or capital appreciation of a client’s assets)

Item 7. Typesof Clients

BMC offers services to individuals, pensiondaprofit sharing plans, trusts, estates,ritdide
organizations, corporations and business entities.

Minimum Account Requirements

BMC does not impose a stated minimum fee or mininmamfolio value for starting and maintaining an
investment management relationship.

Item 8. Methods of Analysis, Investment Strategies and Risk of L oss

Methods of Analysis
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BMC utilizes a combination of fundamental, techharad cyclical methods of analysis.

Fundamental analysis involves an evaluation of ftmdamental financial condition and competitive
position of a particular company or fund. For BM@is process typically involves an analysis of a
company’s management team, industry, financiahgtre projected growth, and future prospects a$ wel
as its relative valuation. Nonetheless, one ofptiecipal risks in relying upon fundamental anayis
that while the overall health and position of a pamy may be good, evolving market conditions may
negatively affect the investment.

Technical analysis involves the examination of paatket data rather than specific issuer infornmatio
determining the recommendations made to cliefitschnical analysis may involve the use of mathesahti



based indicators and charts, such as moving aveeageprice correlations, to identify market paiseand
trends, which may be based on investor sentimaherahan the fundamentals of the company. A
substantial risk in relying upon technical analysishat spotting historical trends may melp to predict
such trends in the future. Even if the trend wiléntually reoccur, there is no guarantee that Biillbe
able to predict accurately such a reoccurrence.

Cyclical analysis is similar to technical analysighat it involves the assessment of market coombt at

a macro (entire market or economy) or micro (comspecific) level, rather than focusing on the aller
fundamental analysis of the health of the particaampany that BMC is recommending. The risks with
cyclical analysis are similar to those of technaadlysis.

Investment Strategies

Prior to developing an investment strategy taildcedach client, the Firm gathers and analyzesnmition
about the client, which might include goaksisting investments, insurance coverage, ssuof
income and other assets and liabilities. The Aremtseeks to define the client’s investment objestiand
risk profile, which together form the basis for tkelection of investments. The Firm’s investment
advisors monitor its clients’ portfolios on an oimgpbasis, making changes as needed.

Risk of Loss
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Market Risks

Investing involves risk, including the potentials¢oof principal, and all investors should be guided
accordingly. The profitability of a significant gimn of BMC’'s recommendations and/or investment
decisions may depend largely upon correctly assgdbie future course of price movements of stocks,
bonds and other asset classes. There can be uarass that BMC will be able to predict those price
movements accurately or capitalize on any suchnasisons.

Mutual Funds and ETFs

An investment in a mutual fund or ETF involves rigkcluding the loss of principal. Mutual fund and
ETF shareholders are necessarily subject to the stemming from the individual issuers of the fsnd
underlying portfolio securities. Such sharehold@esalso liable for taxes on any fund-level cadgjtans,
as mutual funds and ETFs are required by law twiloige capital gains in the event they sell semsi
for a profit that cannot be offset by a correspongdoss.

Shares of mutual funds are generally distributedi redeemed on an ongoing basis by the fund itsedf o
broker acting on its behalf. The trading pricendtich a share is transacted is equal to a fundiedt
daily per share net asset value (“NAV”), plus ammareholders feese., sales loads, purchase fees,
redemption fees). The per share NAV of a mutuatdfis calculated at the end of each business day,



although the actual NAV fluctuates with intradaynbes to the market value of the fund’s holdingee T
trading prices of a mutual fund’s shares may diiignificantly from the NAV during periods of matke
volatility, which may, among other factors, leadth® mutual fund’s shares trading at a premium or
discount to actual NAV.

Shares of ETFs are listed on securities exchangdgsransacted at negotiated prices in the secondary
market. Generally, ETF shares trade at or near thest recent NAV, which is generally calculatdd a
least once daily for indexed based ETFs and paiintmore frequently for actively managed ETFs.
However, certain inefficiencies may cause the shtoerade at a premium or discount to their pta ra
NAV. There is also no guarantee that an activeorsgary market for such shares will develop or
continue to exist. Generally, an ETF only redeatmares when aggregated as creation units (usually
20,000 shares or more). Therefore, if a liquidbsdary market ceases to exist for shares of acpéati

ETF, a shareholder may have no way to disposecbf Sliares.

Options

Options allow investors to buy or sell a securitp @ontracted “strike” price at or within a spexcieriod
of time. Clients may pay or collect a premium botying or selling an option. Selling a coverediapt
involves giving the buyer of the option the rigbtluy at a specified price on or before the exjnat
date. The option is sold for a premium that iglgaithe client. This premium acts as a partialgecand
a potential source of cash flow for an accountvesitors transact in options to either hedge (irit)
losses in an attempt to reduce risk or to specwdatehe performance of the underlying securities.
Options transactions contain a number of inherisksy including the partial or total loss of pripai in
the event that the value of the underlying secwityndex does not increase/decrease to the ldvibleo
respective strike price. Holders of options cartgare also subject to default by the option writnich
may be unwilling or unable to perform its contradtabligations. In addition, any time a coverediap
is exercised by the buyer, the sale of the stosllt®in brokerage fees to the client, as welhasdrokerage
fees associated with the sale of the covered option

Use of Margin

While the use of margin borrowing can substantiatlyprove returns, it may also increase overall
portfolio risk.  Margin transactions are generadiifected using capital borrowed from a Financial
Institution, which is secured by a client’s holding Under certain circumstances, a lending Fin&ncia
Institution may demand an increase in the undaglygallateral. If the client is unable to provitte
additional collateral, the Financial Institutionyrajuidate account assets to satisfy the clientitstanding
obligations, which could have extremely adversesequences. In addition, fluctuations in the amount
of a client’s borrowings and the correspondingriegerates may have a significant effect on thétpimlity

and stability of a client’s portfolio.
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Short Sales

A short sale allows an investor to sell a secuo#yore owning it. Short sales contain inheresks;
including that the investor may not be able to wbtlae security that is sold short at a lower ptlen the
price at which it was sold, so that the short gi@les not result in a profit for the investor andldaesult
in a loss. There is unlimited risk on short sales.

Item 9. Disciplinary Information

BMC has not been involved in any legal or discigtinevents that are material to a client’'s evatuatf
its advisory business or the integrity of its masragnt.

Item 10. Other Financial Industry Activitiesand Affiliations

BMC does not have any financial industry activitiesffiliations to disclose pursuant to this ltem.

Item 11. Code of Ethics

BMC has adopted a code of ethics in compliance efiplicable securities laws (“Code of Ethics”) that
sets forth the standards of conduct expected @ugervised Persons. BMC’'s Code of Ethics contains
written policies reasonably designed to preventagemunlawful practices such as the use of matecdal
public information by the Firm or any of its Supeed Persons and trading in the same of secuailtiead

of clients in order to take advantage of pendirdeos.

The Code of Ethics also requires certain of BM@sspnnel to report their personal securities hglslend
transactions and obtain pre-approval of certaiestments (e.g., initial public offerings, limitetfeyings).
However, the Firm's Supervised Persons are pemntticbuy or sell securities that it also recommends
to clients if done in a fair and equitable manrt is consistent with the Firm’s policies and jgabhares.
This Code of Ethics has been established recognilagt some securities trade in sufficiently broadkets

to permit transactions by certain personnel todmpteted without any appreciable impact on the eiark
of such securities. Therefore, under limited amstances, exceptions may be made to the poliaésdst
below.

When the Firm is engaging in or considering a @atien in any security on behalf of a client, np&wised
Person with access to this information may knowiredfect for themselves or for their immediate fiymi
(i.e., spouse, minor children and adults livinghe same household) a transaction in that seaumigss:

» the transaction has been completed; or
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» adecision has been made not to engage in theaitdon for the client.

These requirements are not applicable to: (i) tioddigations of the Government of the United Siate
(i) money market instruments, bankers’ acceptanbesk certificates of deposit, commercial paper,
repurchase agreements and other high quality séortdebt instruments, including repurchase agratsne
(i) shares issued by mutual funds or money mafkeds; and (iv) shares issued by unit investment
trusts that are invested exclusively in one or nmu¢ual funds.

Clients and prospective clients may contact BM@tpuest a copy of its Code of Ethics.

Item 12. Brokerage Practices

Recommendation of Broker/Dealersfor Client Transactions

BMC generally recommends that clients utilize thestody, brokerage and clearing services of TD
Ameritrade Institutional, a division of TD Ameritta, Inc. (“TD Ameritrade”) for investment managernen
accounts. BMC participates in the institutionastomer program offered by TD Ameritrade Institutibn
TD Ameritrade Institutional is a division ofD Ameritrade Inc., member FINRA/SIPC/NFA, an
unaffiliated SEC-registered broker-dealer and FINRwmber. TD Ameritrade offers to independent
investment advisers services that include custé@gcurities, trade execution, clearance and st of
transactions. BMC receives some benefits from TriBeAtrade through its participation in the program.

Factors that BMC considers in recommending TD Atrexde or any other broker-dealer to clients include
their respective financial strength, reputatioreation, pricing, research and service. TD Amadié may
enable the Firm to obtain many mutual funds withoaimsaction charges and other securities at némina
transaction charges. The commissions and/or tctinedees charged by TD Ameritrade may be higher o
lower than those charged by other Financial Instiis may be.

The commissions paid by BMC's clients to TD Amexite comply with the Firm’s duty to obtain “best
execution.” Clients may pay commissions that igher than another qualified Financial Institution
might charge to effect the same transaction whé/& Rletermines that the commissions are reasonable
in relation to the value of the brokerage and neteaervices received. In seeking best executhom,
determinative factor is not the lowest possibld,dng whether the transaction represents thejueditative
execution, taking into consideration the fudinge of a Financial Institution's servicesluding
among others, the value of research provided, ¢xecucapability, commission rates and
responsiveness. BMC seeks competitive rates layt not necessarily obtain the lowest possible
commission rates for client transactions.

Consistent with obtaining best execution, brokeragesactions may be directed to certain brokelédea
in return for investment research products and¢oriees, which assist BMC in its investment decisio

12| Page



making process. Such research generally will leel i service all of the Firm’'s clients, but braige
commissions paid by one client may be used to payesearch that is not used in managing thatttdien
portfolio. The receipt of investment researchdoicis and/or services as well as the allocatiothef
benefit of such investment research products argiorices poses a conflict of interest because BMC
does not have to produce or pay for the productemvices.

Advisor also receives from TD Ameritrade certairitidnal economic benefits (“Additional Services”)
that may or may not be offered to any other preegent investment Advisors participating in the
program. Specifically, the Additional Services um# Schwab Performance and Thinkpipes.

TD Ameritrade provides the Additional Services tdvisor in its sole discretion and at its own exgens
and Advisor does not pay any fees to TD Ameritréolethe Additional Services. Advisor and TD
Ameritrade have entered into a separate agreemi@ddifional Services Addendum”) to govern the
terms of the provision of the Additional Services.

Advisor’s receipt of Additional Services raises gratal conflicts of interest. In providing Additiah
Services to Advisor, TD Ameritrade most likely cuoless the amount and profitability to TD Ameritrade
of the assets in, and trades placed for, Advis@Glient accounts maintained with TD Ameritrade. TD
Ameritrade has the right to terminate the Additid®ervices Addendum with Advisor, in its sole detewn,
provided certain conditions are met. Consedyentorder to continue to obtain the Addition&r8ces
from TD Ameritrade, Advisor may have an incentigerecommend to its Clients that the assets under
management by Advisor be held in custody with TDefinade and to place transactions for Client antou
with TD Ameritrade. Advisor’s receipt of Addition&8ervices does not diminish its duty to act inlibet
interests of its Clients, including to seek bescetion of trades for Client accounts.

BMC periodically and systematically reviews itsip@s and procedures regarding its recommendafion o
Financial Institutions in light of its duty to olitiabest execution.

Software and Support Provided by Financial I nstitutions

BMC may receive without cost from TD Ameritrade quuter software and related systems support, which
allow BMC to monitor better client accounts maintd at TD Ameritrade. BMC may receive the software
and related support without cost because the Fémdars investment management services to clieats th
maintain assets at TD Ameritrade. The softwaresumpbort is not provided in connection with seesit
transactions of clients (i.e., not “soft dollarsfhe software and related systems support mayfib&MC,

but not its clients directly. In fulfilling its dies to its clients, BMC endeavors at all timesptat the
interests of its clients first. Clients should d&are, however, that BMC's receipt of economic lfiene
from a broker/dealer creates a conflict of intesiste these benefits may influence the Firm’'s ahaif
broker/dealer over another that does not furnistilai software, systems support or services.

Specifically, BMC may receive the following bensfftom TD Ameritrade:
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» Receipt of duplicate client confirmations and thiexd duplicate statements;
» Access to a trading desk that exclusively sesviteinstitutional traders;

» Access to block trading which provides the apitit aggregate securities transactions and then
allocate the appropriate shares to client accoants;

Access to an electronic communication networlclient order entry and account information.

There is no direct link between BMC'’s participationTD Ameritrade’s institutional customer program
and the investment advice it gives to its cliealthough BMC receives economic benefits through its
participation in the program that are tydicahot available to TD Ameritrade retail @stors.
Additionally, BMC may receive the following bengfifrom TD Ameritrade through its registered
investment adviser division: receipt of duplicaterd confirmations and bundled duplicate statemsent
access to a trading desk that exclusively senitsdlegistered Investment Adviser participantseasdo
block trading which provides the ability to aggregsecurities transactions and then allocate theoppate
shares to client accounts; and access to an alecitommunication network for client order entrydan
account information. The Firm also has the abitlgduct advisory fees directly from client accounts
access to an electronic communications networklfent order entry and account information; accéss
mutual funds with no transaction fees andcéotain institutional money managers; andalists on
compliance, marketing, research, technology, aadtime management products or services providdteto
Firm by third party vendors. TD Ameritrade mayndubusiness consulting and professional services
received by BMC's related persons.

Some of the products and services made availabl®bfmeritrade through the program may benefit BMC

but not its client. These products or services mssist BMC in managing and administering client

accounts, including accounts not maintained at TiDeAtrade. Other services made available by TD
Ameritrade are intended to help BMC manage andhéurtlevelop its business enterprise. The benefits
received by BMC'’s patrticipation in the program dmt depend on the amount of brokerage transactions
directed to TD Ameritrade.

Brokeragefor Client Referrals

BMC may consider, in selecting or recommending brfdealers, whether the Firm receives client
referrals from the Financial Institutions or othieird party. This arrangement, the inherent cotsliof
interest and the Firm's procedures for handlinghszanflicts are described at length in respondésta

14 below.

Directed Brokerage

The client may direct BMC in writing to use a paufar Financial Institution to execute some or all
transactions for the client. In that case, thentlwill negotiate terms and arrangements for twant
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with that Financial Institution and the Firm wilbhseek better execution services or prices framerot
Financial Institutions or be able to “batch” cliemansactions for execution through other Financial
Institutions with orders for other accounts manalggdMC (as described above). As a result, thentli
may pay higher commissions or other transactiotscggseater spreads or may receive less favoradtle n
prices, on transactions for the account than watkerwise be the case. Subject to its duty of best
execution, BMC may decline a client’s request tedti brokerage if, in the Firm’s sole discretioncls
directed brokerage arrangements would result itiaddl operational difficulties.

Trade Aggregation

Transactions for each client generally will be eféel independently, unless BMC decides to purcbase
sell the same securities for several clients atragimately the same time. BMC may (but is not
obligated to) combine or “batch” such orders toagbtbest execution, to negotiate more favorable
commission rates or to allocate equitably amongHih@’s clients differences in prices and commiaesio

or other transaction costs that might not have lmd®ained had such orders been placed independently
Under this procedure, transactions will generaldy dveraged as to price and allocated among those
clients identified in the pre-allocation. To theent that the Firm determines to aggregate cloeders

for the purchase or sale of securities, the Firmegaly does so in accordance with applicable rules
promulgated under the Advisers Act and no-actiddayuce provided by the staff of the U.S. Securitied
Exchange Commission. BMC does not receive anytiaddl compensation or remuneration as a result
of the aggregation.

In the event that the order is not completely diJ/léhe allocation will be made based upon othexvaeit
factors, which may include: (i) when only a smadirgentage of the order is executed, shares may be
allocated to the account with the smallest ordehersmallest position or to an account that isofuine
with respect to security or sector weightings retatto other portfolios, with similar mandates;) (ii
allocations may be given to one account when ocewst has limitations in its investment guidelimgsch
prohibit it from purchasing other securities whiale expected to produce similar investment results
and can be purchased by other accounts; (iii) ifhacount reaches an investment guideline limit and
cannot participate in an allocation, shares maydadlocated to other accounts (this may be due to
unforeseen changes in an account’s assets afterdan is placed); (iv) with respect to sale allomad,
allocations may be given to accounts low in caghwhen an allocation of a potential execution vdoul
result in a de minimis allocation in one or moreamts, the Firm may exclude the account(s) froen th
allocation; the transactions may be executed oroargia basis among the remaining accounts; (vi) in
cases where a small proportion of an order is @gdcn all accounts, shares may be allocated tooone
more accounts on a random basis; or (vii) allocatimay be given to accounts that would have more
beneficial tax consequences.

15|Page



Item 13. Review of Accounts

Account Reviews

BMC monitors client portfolios on an ongoing basikile regular account reviews are conducted on a
biannual basis. Such reviews are conducted byFtie’'s investment adviser representatives. Al
investment advisory clients are encouraged to distieir needs, goals and objectives with BM(@ to
keep the Firm informed of any changes thereto. Hih@ sends notice to ongoing investment advisory
clients at least annually to ascertain whetheretherwe been any changes in the client’s finantizhtson
and/or investment objectives.

Account Statementsand Reports

Clients are provided with transaction confirmatiaiices and regular summary account statementstliglire
from the Financial Institutions where thegseats are custodied. From time-to-time ®otherwise
requested, clients may also receive written orteda reports from BMC and/or an outside service
provider, which contain certain account and/or retaielated information, such as an inventory obaot
holdings or account performance. Clients shouldpare the account statements they receive front thei
custodian with any documents or reports they reckivn BMC or an outside service provider.

Item 14. Client Referralsand Other Compensation

TD Ameritrade Advisor Dir ect

BMC has entered into an agreement with TD Amerérsm participate in TD Ameritrade AdvisorDirect
(“AdvisorDirect”), a referral service designed t@tch investors with an independent investment advis
in their area. In addition to meeting the minimahgibility criteria for participation in AdvisorDect, the
Firm may have been selected to participate in Amidgect based on the amount, and profitabilityl
Ameritrade, of the assets in and trades placedlient accounts maintained with TD Ameritrade. @the
than the payment of referral fees, as applicablCRloes not compensate or receive any compensation
from TD Ameritrade for participating in AdvisorDice BMC has agreed not to charge clients introduce
through AdvisorDirect fees or costs greater thanfées or costs BMC charges its advisory clients wh
were not introduced through AdvisorDirect and whodsimilar portfolios under management with BMC.
BMC'’s participation in AdvisorDirect may raise potel conflicts of interest. Although not requdrey
AdvisorDirect, BMC may be more likely to executartsactions for their clients referred through
AdvisorDirect with TD Ameritrade, consistent withvVE's duty of best execution as further discussed
above.

BMC'’s participation in AdvisorDirect raises poteaiticonflicts of interest. TD Ameritrade will most
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likely refer clients through AdvisorDirect to intesent advisers that encourage their clients tooclyst
assets at TD Ameritrade. Consequently, in ordeshi@in client referrals from TD Ameritrade, BMC
may have an incentive to recommend to clients tti@tassets under management by the Firm be held in
custody with TD Ameritrade and to place transadidar client accounts with TD Ameritrade. In
addition, BMC has agreed not to solicit clientéemneed to it through AdvisorDirect, to transfer itteccounts
from TD Ameritrade or to establish brokerage ortadg accounts at other custodians, except when its
fiduciary duties require doing so. BMC's partidipa in AdvisorDirect does not diminish its duty to
seek best execution.

TD Ameritrade has established AdvisorDirect as amseof referring its brokerage customers and other
investors seeking fee-based personal investnmahagement or financial planning services to
independent investment advisers. TD Ameritrades du# supervise BMC and has no responsibility for
its management of client portfolios, advice or g@s. The Firm pays TD Ameritrade an on-going fee
for each successful client referral, usually a petage (not to exceed 25%) of the advisory feeli¢tBation
Fee”). BMC will also pay TD Ameritrade the Solation Fee on any advisory fees received from
any of a referred client’s family members (incluglenspouse, child or any other immediate family tmem
who resides with the referred client) and who hiBMC on the recommendation of such referral. The
Firm will not charge clients referred through AdwiBirect any fees or costs higher than its standieed
schedule offered to its clients or otherwise pasicigtion Fees paid to TD Ameritrade to its clien
For information regarding additional or othfges paid directly or indirectly to TD Amkesde,
please refer to the TD Ameritrade AdvisorDirectdlisure and Acknowledgement Form.

[tem 15. Custody

While the Firm never maintains physical custodgadh or securities, the ability to deduct feesisnted

to be non-reportable custody. The Advisory Agreetinaad/or the separate agreement with any Financial
Institution generally authorize BMC to debit cliemtcounts for payment of the Firm's fees and toitrem
directly that those funds to the Firm in accordanitl applicable custody rules. The Financialilngibns

that act as the qualified custodian for client actts, from which the Firm retains the authoritydiectly
deduct fees, have agreed to send statements tadscliet less than quarterly detailing all account
transactions, including any amounts paid to BMC.

In addition, as discussed in Item 13, BMC may aksod periodic supplemental reports to clientser@é
should carefully review the statements sent diyeloyl the Financial Institutions and compare them to
those received from BMC.

[tem 16. Investment Discretion

BMC may be given the authority to exercise disoreton behalf of clients. BMC is considered to

17 |Page



exercise investment discretion over a client's aotdf it can effect and/or direct transactionsclient
accounts without first seeking their consent. BMQjiven this authority through a power-of-attorney
included in the agreement between BMC and thetcli@lients may request a limitation on this auttyor
(such as certain securities not to be bought @)s@MC takes discretion over the following ates:

* The securities to be purchased or sold;
» The amount of securities to be purchased or swid;

 When transactions are made.

Item 17. Voting Client Securities

Declination of Proxy Voting Authority

BMC does not accept the authority to vote a clesgcurities (i.e., proxies) on their behalf. e6ls
receive proxies directly from the Financial Indiitas where their assets are custodied and maycbont
the Firm at the contact information on the covettto$ brochure with questions about any such issuer
solicitations.

Other Legal Actions

BMC does not advise or act for Clients in any lqgaiceedings, including bankruptcies or class astio
involving securities held or previously held byrhe

Item 18. Financial Information

As BMC may receive advisory fees of more than $1.28 months or more in advance of services remleve
have attached our audited financials.

BCM does not have a financial condition that issceeably likely to impair its ability to meet conttaal
commitments to clients nor has the Firm been thgestiof a bankruptcy petition at any time durihg past ten
years.

The Firm’s audited financials are set forth below.
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ACCOUNTANTS AND ADVISORS

Independent Auditors’ Report

The Board of Directors
Benin Management Corp.

We have audited the accompanying financial statements of Benin Management Corp., which comprise the
balance sheets as of April 30, 2017 and 2016, and the related statements of operations and accumulated
deficit and cash flows for the years then ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditors’ judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Benin Management Corp. as of April 30, 2017 and 2016, and the results of its operations and its
cash flows for the years then ended in accordance with accounting principles generally accepted in the
United States of America.

PE O Gam. Davnus, LLP

Stamford, Connecticut
July 19, 2017

PKF O'CONNOR DAVIES, LLP
3001 Summer Street, 5th Floor East, Stamford, CT 06905 | Tel: 203.323.2400 | Fax: 203.967.8733 | www.pkfod.com

PKF O’Connor Davies, LLP is a member firm of the PKF International Limited network of legally independent firms and does not accept any responsibility or
liability for the actions or inactions on the part of any other individual member firm or firms.



Benin Management Corp.

Balance Sheets

April 30,
2017 2016
ASSETS
Current Assets
Cash $ 23,010 $ 37,978
Accounts receivable 51,396 47,548
Prepaid expenses 9,423 4,077
Total Current Assets 83,829 89,603
Property and equipment, net 59,235 70,451

$ 143,064 $ 160,054

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current Liabilities

Accounts payable and accrued expenses $ 24,476 $ 19,425
Loan payable, current portion 3,732 3,744
Deferred revenue 453,644 429,438
Total Current Liabilities 481,852 452,607
Loan payable, long-term portion 6,551 10,271
Total Liabilities 488,403 462,878

Stockholders' Deficit
Capital stock, $0.01 par value, 10,000 shares authorized,

1,000 shares issued and outstanding 10 10
Paid-in capital 9,990 9,990
Accumulated deficit (355,339) (312,824)

Total Stockholders' Deficit (345,339) (302,824)

$ 143,064 $ 160,054

See notes to financial statements





