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Advisory Business 

BT Wealth Management, LLC was formed in 2008 and provides portfolio management and financial 
planning services to its clients.  At the outset of each client relationship, BTWM spends time with 
the client, asking questions, discussing the client’s investment experience and financial 
circumstances, and reviewing options for the client.  Based on its reviews, BTWM may develop with 
each client: 
 

• the client’s investment objectives and guidelines (the “Investment Plan”); and 
• A financial outline for the client based on the client’s financial circumstances and goals, and 

the client’s risk tolerance level (the “Financial Profile”). 
 
The Financial Profile is a reflection of the client’s current financial picture and a look to the future 
goals of the client.  The Investment Plan outlines the types of investments BTWM will make on 
behalf of the client in order to meet those goals.  The Profile and the Plan are discussed regularly 
with each client, but are not necessarily written documents.    
 
Investment Advisory 
As described above, at the beginning of a new client relationship, BTWM gathers information and 
performs research and analysis as necessary to develop the client’s Investment Plan.  The 
Investment Plan will be updated from time to time when requested by the client, or when 
determined to be necessary or advisable by BTWM based on updates to the client’s financial or 
other circumstances.   
 
To implement the client’s Investment Plan, BTWM will manage the client’s investment portfolio on 
a discretionary basis.  As a discretionary investment adviser, BTWM will have the authority to 
supervise and direct the portfolio without prior consultation with the client.  The investment plan 
will be managed in accordance with the client’s Investment Plan, and may include the use of 
Separate Account Managers and/or alternative investments. 
 
Wealth Management 
The Wealth Management program is for clients that elect to engage BTWM in ongoing financial 
planning while also implementing the plan through Investment Advisory services offered by 
BTWM.  If this is program is elected, we will provide a financial outline for the client based on the 
client’s financial circumstances and goals, and the client’s risk tolerance level (the “Financial 
Profile”).  In general the Financial Profile will address any or all of the following: 

 
• Personal:  Family records, budgeting, personal liability, estate information and financial 

goals 
• Cash Flow:  Spending analysis and planning for future years.  
• Tax: Strategic income tax planning.  
• Insurance:  Cash needs at death, income needs of surviving dependents, estate planning 
• Retirement:  Strategies and investment plans to help client achieve their retirement goals 
• Investments:  Analysis of investment alternatives and their effect on a client’s portfolio. 

 
Information on clients will be gathered by in-depth personal interviews and review of personal 
financial information.  Gathering data concerning current financial status, future requirements, risk 
appetite and goals is essential.  It is recommended that the client review their Financial Profile with 
tax accountants, attorneys and other professional service providers.  
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Since the Wealth Management Program covers advisory services and financial planning, fees may 
be higher than for Investment Advisory Services alone.  Fees charged by BTWM may be higher than 
those otherwise available if the services were provided separately for a discrete fee or if the client 
were to select another provider for each service.  Clients are reminded that they are not under 
obligation to implement their plan through BTWM and may receive a Financial Plan for an hourly 
fee as described under General Consulting below.  The Wealth Management program may be 
terminated by the client at any time. 
 
General Consulting 
From time to time, clients may retain BTWM for specific projects, general consulting services or 
financial planning.  An example of such consulting is the review of a third party money manager.  
Such projects generally require a clear understanding of the client’s current financial situation, as 
well as the client’s short- and long-term financial goals and objectives.  Clients may be asked to 
provide information pertaining to their assets, liabilities, income, expenses, income and estate 
taxes, trust agreements, wills, investments, insurance, personal and family obligations, and 
employee benefit programs.  Careful consideration also will be given to subjective factors such as 
the client’s prior investment experience, risk comfort level, and knowledge of investment vehicles 
available on the market.  Once the client’s financial goals and objectives have been established, 
BTWM will provide a written report to address project specified.  Clients may choose to have 
BTWM implement the plan, or implement the plan through other means. 
 
401(k) Services 
BTWM has contracted with Capital Directions, LLC (“CD”) for 401(k) services, including 
administrative and marketing support, as well as CD’s service as an ERISA 3(38) Investment 
Manager with full discretion for investment selection and monitoring. For these 401(k) accounts, 
we consult and advise sponsors of corporate retirement plans on overall plan design and 
implementation. Included in this service is selection and monitoring of the investment selections 
offered, including model portfolios, for participants to choose from. We also give guidance on plan 
expenses and fiduciary liability and all disclosures required under Department of Labor rules.  Our 
overriding goal is to create a better outcome for participants at retirement.   Our representatives 
will not at any time have access to a client’s funds, securities, or account(s) and therefore will not 
have authority to rebalance, reallocate or place trades in the account.  All trade implementation 
under these services is the responsibility of the client through the particular record-keeper and/or 
custodian in the program.  BTWM may also provide employee education to provide general 
information on the funds available under the plan and other general investment information aimed 
at helping participants make better choices for themselves from among the alternatives available 
under the plan.  BTWM may also provide other information aimed at assisting the plan sponsor in 
fulfilling its obligations to the plan, for example, information on pending or recent legislative 
changes that may impact the plan, plan participants and beneficiaries. 
 
PLEASE NOTE: RETIREMENT ROLLOVERS-No Obligation/Conflict of Interest: A  client  leaving  
an  employer  typically  has  four  options  (and  may  engage  in  a combination of these options): i) 
leave the money in his former employer’s plan, if permitted, ii) roll over the assets to his new 
employer’s plan, if one is available and rollovers are permitted, iii) rollover to an IRA, or iv) cash 
out the account value (which could, depending upon the client’s age, result in adverse tax 
consequences). BTWM may recommend an investor roll over plan assets to an Individual 
Retirement Account (IRA) managed by BTWM. As a result BTWM and its representatives may earn 
an asset-based fee. In contrast, a recommendation that a client or prospective client leave his or her 
plan assets with his or her old employer or roll the assets to a plan sponsored by a new employer  
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will generally result in no compensation to BTWM (unless  you  engage BTWM to monitor and/or 
manage the account while maintained at your employer). BTWM has an economic incentive to 
encourage an investor to roll plan assets into an IRA that BTWM will manage or to engage 
BTWM to monitor and/or manage the account while maintained at your employer. There are 
various factors that BTWM may consider before recommending a rollover, including but not limited 
to: i) the investment options available in the plan versus the investment options available in an 
IRA, ii) fees and expenses in the plan versus the fees and expenses in an IRA, iii) the services and 
responsiveness of the plan’s investment professionals versus BTWM’s, iv) protection of assets from 
creditors and legal judgments, v) required minimum distributions and age considerations, and vi) 
employer stock tax consequences, if any. No client is under any obligation to rollover plan assets to 
an IRA managed by BTWM or to engage BTWM to monitor and/or manage the account while 
maintained at your employer.  
 
Private Fund 
BTWM also provides investment management services on a discretionary basis to the BT 
Opportunity Fund, L.P. (“the “Fund”), a privately offered pooled investment vehicle exempt from 
registration under the Investment Company of 1940. B T Funds Group, LLC is the general partner 
(“the “General Partner”) of the Fund and is responsible for its overall management. The General 
Partner is owned by BTWM. BTWM serves as the Fund’s investment manager and is responsible for 
the management of the Fund’s portfolio pursuant to the terms of the investment management 
agreement between itself and the Fund. BTWM has full discretionary authority with respect to the 
investment decisions for the Fund, and its advice is made in accordance with the investment 
objectives and guidelines as set forth in the Fund’s confidential offering memorandum. 
 
General Information 
Clients may impose certain written restrictions on BTWM in the management of their investment 
portfolios, such as prohibiting the inclusion of certain types of investments (e.g., “sin stocks”) in an 
investment portfolio or prohibiting the sale of certain investments held in the account at the 
commencement of the relationship.  Each client should note, however, that restrictions imposed by 
a client may adversely affect the composition and performance of the client’s investment portfolios.  
Each client should also note that his or her investment portfolio is treated individually by giving 
consideration to each purchase or sale for the client’s account.  For these and other reasons, 
performance of client investment portfolios within the same investment objectives, goals and/or 
risk tolerance may differ and clients should not expect that the composition or performance of their 
investment portfolios would necessarily be consistent with similar clients of BTWM. 
 
Wrap fee programs may be offered through third party money managers.  In a wrap fee program, 
clients are charged an all-inclusive wrap fee on program assets that covers advisory, execution, 
custodial and reporting services.  In a non-wrap fee program, BTWM’s fees are exclusive of 
brokerage commissions, transaction fees, and other related costs and expenses which shall be 
incurred by the client.  Please refer to the individual managers Wrap Fee Brochure for more 
information. 
 
Principal Owners 
BTWM principal owners are Scott Craig, Cliff Draughn, Excelsia Inc., Jeffrey Call, Kenneth Thrasher, 
Richard Bennett, and Bennett Thrasher, LLP.  No individual or entity owns more than 15% of 
BTWM.  Please see “Brochure Supplement(s)”, Appendix A, for more information on individuals 
who formulate investment advice and have direct contact with clients, or have discretionary 
authority over client accounts.   
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Type and Value of Assets Currently Managed 
As of December 31, 2016, BTWM managed $410,000,000 on a discretionary basis and 
$212,000,000 on a non-discretionary basis. 

Fees and Compensation 

General Fee Information 
Fees paid to BTWM are exclusive of all custodial and transaction costs paid to the client’s custodian, 
brokers or other third party consultants.  Fees paid to BTWM are also separate and distinct from 
the fees and expenses charged by mutual funds, ETFs (exchange traded funds) or other investment 
pools to their shareholders (generally including a management fee and fund expenses, as described 
in each fund’s prospectus or offering materials).  Fees charged by third party money managers will be 
charged separately and in addition to BTWM’s fees.  These fees will be detailed in the individual 
manager’s Firm Brochure.  The client should review all fees charged by funds, brokers, BTWM and 
others to fully understand the total amount of fees paid by the client for investment and financial-
related services. 
 
The current standard annual fee schedules, based on a percentage of assets under management, is 
listed below.  In some cases legacy clients may pay a higher fee than the schedule below.  Fees may 
be negotiated and specific fees charged will be listed on the client’s written advisory agreement. 
 
Investment Advisory services (stand-alone service without a financial planning) are charged 
according to the fee schedule below: 
 
 First $2,000,000   1.00% 
 Next $3,000,000   0.75% 
 Balance Above $5,000,000  0.50% 
 
Wealth Management program (Investment Advisory with financial planning) are charged according 
to the fee schedule below:  
 
 First $5,000,000   1.00% 
 Balance above $5,000,000  0.50% 
 
BTWM receives fees for investment management services to the Fund based on the amount of 
assets under management and as disclosed in the Fund offering documents and investment 
management agreement. Investors are charged 1.0% of assets under management, however the 
1.0% fee is waived for BTWM clients invested in the Fund if the investment in the Fund is part of a 
broader portfolio managed by BTWM. Fees may be negotiated in the sole discretion of BTWM. The 
fees are payable quarterly in advance directly from Limited Partners accounts based on the amount 
in that partner’s capital account at the beginning of the quarter. The Fund does not pay any 
management fee directly to BTWM. 
 
The minimum portfolio value is generally set at $1,000,000. The minimum investment in the Fund 
is $250,000.   Clients may pay a minimum annual fee.  Accordingly, a client may pay an effective rate 
greater than the rate specified in the fee schedule shown above.  BTWM, in its sole discretion, may 
waive its minimum fee and/or charge a lesser investment advisory fee based upon certain criteria 
(e.g., historical relationship, type of assets, anticipated future earning capacity, anticipated future 
additional assets, dollar amounts of assets to be managed, related accounts, account composition, 
negotiations with clients, etc.). 
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Portfolio management fees are generally payable quarterly, in advance or arrears, as described in 
the client’s advisory agreement.  Fees are based on the market value of Client's account on the last 
day of the prior quarter as adjusted and prorated for asset additions/withdrawals.  If management 
begins after the start of a quarter, fees will be prorated accordingly. Deposits and/or withdrawals of 
$25,000 or more made during the calendar quarter may be prorated and charged in arrears, as 
applicable.    Fees are debited directly from client accounts and are calculated using the total assets 
in the account as shown on the client custodial statement, including any assets purchased on 
margin.  If there is a net debit cash balance in the account as a result of using margin, the cash 
balance will be excluded from the fee calculation.   Net positive cash balances in type 1 (cash 
account) and type 2 (margin account) are included in the fee calculation.  Upon termination of an 
account, any prepaid, asset-based fees will be prorated according to the days the account was 
opened during the calendar quarter and excess fees will be rebated to the client.   
 
Trade away/Prime Broker Fees. Relative to its discretionary investment management services, when 
beneficial to the client, individual fixed income transactions may be effected through broker-dealers 
other than the account custodian, in which event, the client generally will incur both the fee 
(commission, mark-up/mark-down) charged by the executing broker-dealer and a separate “trade 
away” and/or prime broker fee charged by the account custodian. 
 
General Consulting Fees 
Consulting fees are generally charged at an hourly rate of $200-$450.  Fees are negotiable and 
depend on the complexity of the project and the estimated amount of time required to complete the 
project.  Fees for consulting are due and payable upon completion and presentation of the project. 
 
401(k) Services 
Annual fees are billed quarterly in arrears, and are billed directly by CD.  The initial fee will be pro-
rated to the date that the account was established.  A portion of these fees are paid to BTWM for 
advisory services and a portion is retained by CD for their retirement plan services.  Clients will 
incur certain other charges imposed by other parties that are integral to the operation of these 
plans.  The recordkeeper, custodian, third party administrator, mutual funds, and other parties 
impose fees for their services, which will be outlined in their respective contracts or prospectus. 
 
Either BTWM or the client may terminate their Investment Management Agreement at any time, 
subject to any written notice requirements in the agreement.  In the event of termination, any paid 
but unearned fees will be promptly refunded to the client, and any fees due to BTWM from the 
client will be invoiced or deducted from the client’s account prior to termination.  Upon written 
receipt of notice to terminate and liquidate the client’s account, BTWM and its agent will, in an 
orderly and efficient manner, proceed with liquidation of the client’s account.  There will not be a 
charge by us for such redemption; however, the client should be aware that certain mutual funds 
impose redemption fees as stated in each company’s fund prospectus in certain circumstances.  
Clients must keep in mind that the decision to liquidate security issues or mutual funds may result 
in tax consequences that should be discussed with the client’s tax advisor. Factors that may affect 
the orderly and efficient manner would be size and types of issues, liquidity of the markets, and 
market makers’ abilities.  Should the necessary securities’ markets be unavailable and trading 
suspended, efforts to trade will be done as soon as possible following their reopening.  Due to the 
administrative processing time needed to terminate client’s investment advisory service and 
communicate the instructions to the client’s Investment Advisor, termination orders received from 
clients are not market orders; it may take several business days under normal market conditions to 
process the client’s request.  During this time, the client’s account is subject to market risk.  BTWM 
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and its agent are not responsible for market fluctuations of the client’s account from time of written 
notice until complete liquidation.  All efforts will be made to process the termination in an efficient 
and timely manner. 
 
Reporting Services and Aggregate Data Storage 
In addition to the aforementioned services, BTWM offers investment data storage and periodic 
comprehensive reporting services which can incorporate all of the client’s investment assets,  
including  those  investment  assets  that  are  not  part  of  the  assets managed by BTWM (the 
“Excluded Assets”). Should the client desire reporting services, the client acknowledges and 
understands that with respect to the Excluded Assets, BTWM’s service is limited to reporting and 
data storage services only and does not include investment management, review, or monitoring   
services, nor investment recommendations or advice. As such, the client, and not BTWM, shall be 
exclusively responsible for the investment performance of the Excluded Assets.  In the event the 
client desires that BTWM provide investment management services with respect to the Excluded 
Assets, the client may engage BTWM to do so for a separate and additional fee, which may be up to 
0.20% of the Excluded Assets. 
 

Performance-Based Fees and Side-By-Side Management 

Portfolio Managers for the Fund may be paid amounts based upon the share of profits in the Fund. 
The existence of performance-based compensation may create an incentive for the Portfolio 
Managers or the Investment Manager to make riskier and more speculative investments than 
would otherwise be the case in the absence of such performance-based compensation. 
 
The Portfolio Managers for the fund may also manage accounts that are charged asset-based fees as 
discussed above. This inherently creates a conflict of interest because of the potential for higher 
compensation from accounts paying a performance-based fee. The potential for greater 
compensation creates an incentive to direct potentially better investments or to allocate favorable 
trades disproportionately to performance-based fee accounts. 
 
To address this conflict, BTWM typically allocates investment opportunities within each strategy on 
a pro rata basis, based on the amount of assets in the account. Furthermore, Portfolio Managers are 
required by the Code of Ethics and the fiduciary duty to act in the best interest of all clients. For 
more information, please see Item 11, “Code of Ethics, Participation or Interest in Client 
Transactions & Personal Trading.” 

Types of Clients 

BTWM serves individuals, pension and profit-sharing plans, corporations, trusts, estates and 
charitable organizations, and privately offered pooled investment vehicles. With some exceptions, 
the minimum portfolio value eligible for conventional investment advisory services is $1,000,000. 
The minimum investment for the Fund is $250,000. Minimum annual fees may apply.  Under certain 
circumstances and in its sole discretion, BTWM may negotiate such minimums. 

Methods of Analysis, Investment Strategies and Risk of Loss 

Methods of Analysis   
BTWM’s investment strategy is firmly rooted in the use of “modern portfolio theory” and a belief 
that investors’ returns are determined principally by asset allocation decisions.  Accordingly, 
BTWM primarily invests client accounts in diversified portfolios and separate account managers, 
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depending on the appropriateness for the individual client.  Depending on the client's individual 
goals and objectives, BTWM may invest in alternative investment vehicles including but not limited 
to hedge funds and fund of fund (“FOF”) investments. 
 
BTWM undertakes a multi-step process to analyze and select investments for client accounts.  
Mutual funds and ETFs are generally evaluated and selected based on a variety of factors, including, 
without limitation, past performance, fee structure, portfolio manager, fund sponsor, overall ratings 
for safety and returns, and other factors.  When selecting a particular investment for inclusion in a 
portfolio, a screen is used to narrow a selected sector/discipline for the best investment options 
available in that sector/discipline.  The screen typically narrows our focus to 3-7 possible options.  
The next step is to collect and read materials on the funds published by the managers, followed by 
materials published by 3rd party research providers.  Our main objective from the information-
synthesizing is to determine and analyze philosophy, structure, manager experience and 
capabilities, returns, fee structure, overall ratings for safety and returns, and information access.  
These steps will typically narrow the field to 1-2 investment options in the sector/discipline.  
Further due diligence is conducted by meeting with representatives of the funds and/or hosting 
conference calls.  A final decision is then discussed and voted on by an Investment Committee 
before a particular fund, ETF, Manager or alternative investment is added.   
 
Investment Strategies 
BTWM’s strategic approach is to invest each portfolio in accordance with the Plan that has been 
developed specifically for each client.  This means that the following strategies may be used in 
varying combinations over time for a given client, depending upon the client’s individual 
circumstances. 
 

Long Term Purchases – securities purchased with the expectation that the value of those 
securities will grow over a relatively long period of time, generally greater than one year.  

 
Short Term Purchases – securities purchased with the expectation that they will be sold 
within a relatively short period of time, generally less than one year, to take advantage of 
the securities’ short term price fluctuations.  

 
Short Sales – securities transactions in which an investor sells securities he or she borrowed 
in anticipation of a price decline.  The investor is then required to return an equal number 
of shares at some point in the future.  A short seller will profit if the stock goes down in 
price.   
 
Trading – generally considered holding a security for less than thirty (30) days.  

 
Margin Transactions – a securities transaction in which an investor borrows money to 
purchase a security, in which case the security serves as collateral on the loan. To the extent 
that a client authorizes the use of margin, and margin is thereafter employed by BTWM in 
the management of the client’s investment portfolio, the market value of the client’s account 
and corresponding fee payable by the client to BTWM may be increased. As a result, in 
addition to understanding and assuming the additional principal risks associated with the 
use of margin, clients authorizing margin are advised of the potential conflict of interest 
whereby the client’s decision to employ margin shall correspondingly increase the 
management fee payable to BTWM. Accordingly, the decision as to whether to employ 
margin is left totally to the discretion of client. 
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Options Trading/Writing: a securities transaction that involves buying or selling (writing) 
an option.  If you write an option, and the buyer exercises the option, you are obligated to 
purchase or deliver a specified number of shares at a specified price at the expiration of the 
option regardless of the market value of the security at expiration of the option.  Buying an 
option gives you the right to purchase or sell a specified number of shares at a specified 
price until the date of expiration of the option regardless of the market value of the security 
at expiration of the option.  
 
Inverse/Enhanced Market Strategies: BTWM may also utilize  long and short mutual funds 
and/or exchange traded funds that are designed to perform in either an: (1) inverse 
relationship to certain market indices (at a rate of 1 or more times the inverse [opposite] 
result of the corresponding index) as an investment strategy and/or for the purpose of 
hedging against downside market risk; and (2) enhanced relationship to certain market 
indices (at a rate of 1 or more times the actual result of the corresponding index) as an 
investment strategy and/or for the purpose of increasing gains in an advancing market. 
There can be no assurance that any such strategy will prove profitable or successful. In light 
of these enhanced risks/rewards, a client may direct BTWM, in writing, not to employ any 
or all such strategies for his/her/their/its accounts. 
 
Private Investment Funds: BTWM may provide investment advice regarding unaffiliated 
private investment funds. BTWM’s role relative to the private investment funds shall be 
limited to its initial and ongoing due diligence and investment monitoring services. If a 
client determines to become a private fund investor, the amount of assets invested in the 
fund(s) shall be included as part of “assets under management” for purposes of BTWM 
calculating its investment advisory fee.  BTWM’s clients are under absolutely no obligation 
to consider or make an investment in a private investment fund(s). 
 
BTWM also serves as the Investment Manager to the BT Opportunity Fund LP. BTWM’s 
clients may be offered to invest in the Fund. The Fund intends to provide its investors 
with diversified Portfolio Investments that BTWM believes can produce attractive risk-
adjusted returns over long time periods. Individual investors typically have obtained 
equity exposure through holdings of domestic and international stocks and mutual 
funds. The Fund may utilize these types of investments. Given its structure, however, 
the Fund will have the ability to pursue additional types of investments that BTWM 
believes can provide benefits to individual investor’s portfolios, including separately 
managed accounts, limited partnerships, open-end and closed-end mutual funds, 
commingled trust funds and offshore corporations that are more frequently associated 
with large family offices and institutional investors such as endowments. 
 

When appropriate and in accordance with the Investment Plan for a client, BTWM may utilize one 
or more Separate Account Managers, each a “Manager”.  Having access to various Managers offers a 
wide variety of manager styles, and offers clients the opportunity to utilize more than one Manager 
if necessary to meet the needs and investment objectives of the client.  BTWM will usually select the 
Manager(s) it deems most appropriate for the client.  Factors that BTWM considers in 
recommending/selecting Managers generally includes the client’s stated investment objective(s), 
management style, performance, risk level, reputation, financial strength, reporting, pricing, and 
research. 
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The Manager(s) will be granted discretionary trading authority to provide investment supervisory 
services for the portfolio.  With respect to assets managed by a Manager, BTWM’s role will be to 
monitor the overall financial situation of the client, to monitor the investment approach and 
performance of the Manager(s), and to assist the client in understanding the investments of the 
portfolio.   
 
When one or more Managers are utilized, the Manager(s)’ fees will be separate from and in addition 
to BTWM’s fee.  Certain Managers may impose more restrictive account requirements than BTWM, 
and billing practices may vary. In such instances, BTWM may be required to alter its corresponding 
account requirements and/or billing practices to accommodate those of the Manager(s). 
 
Risk of Loss 
While BTWM seeks to diversify clients’ investment portfolios across various asset classes 
consistent with their Investment Plans in an effort to reduce risk of loss, all investment portfolios 
are subject to risks.  Accordingly, there can be no assurance that client investment portfolios will be 
able to fully meet their investment objectives and goals, or that investments will not lose money.   
 
Below is a description of several of the principal risks that client investment portfolios face. 
 
Management Risks.  While BTWM manages client investment portfolios based on BTWM’s 
experience, research and proprietary methods, the value of client investment portfolios will change 
daily based on the performance of the underlying mutual funds and other securities in which they 
are invested.  Accordingly, client investment portfolios are subject to the risk that BTWM allocates 
assets to asset classes that are adversely affected by unanticipated market movements, and the risk 
that BTWM’s specific investment choices could underperform their relevant indexes.  
  
Risks of Investments in Mutual Funds, ETFs and Other Investment Pools.  As described above, BTWM 
may invest client portfolios in mutual funds, ETFs and other investment pools (“pooled investment 
funds”).  Investments in pooled investment funds are generally less risky than investing in 
individual securities because of their diversified portfolios; however, these investments are still 
subject to risks associated with the markets in which they invest.  In addition, pooled investment 
funds’ success will be related to the skills of their particular managers and their performance in 
managing their funds.  Pooled investment funds are also subject to risks due to regulatory 
restrictions applicable to registered investment companies under the Investment Company Act of 
1940. 
 
Options Risks. Options transactions as an investment strategy involves a high level of inherent risk. 
Option transactions establish a contract between two parties concerning the buying or selling of an 
asset at a predetermined price during a specific period of time. During the term of the option 
contract, the buyer of the option gains the right to demand fulfillment by the seller. Fulfillment may 
take the form of either selling or purchasing a security depending upon the nature of the option 
contract. Generally, the purchase or the recommendation to purchase an option contract by BTWM 
shall be with the intent of offsetting/”hedging” a potential market risk in a client’s portfolio. Please 
Note: Although the intent of the options-related transactions that may be implemented by BTWM is 
to hedge against principal risk, certain of the options-related strategies (i.e. straddles, short 
positions, etc.), may, in and of themselves, produce principal volatility and/or risk. Thus, a client 
must be willing to accept these enhanced volatility and principal risks associated with such 
strategies. In light of these enhanced risks, client may direct BTWM, in writing, not to employ any or 
all such strategies for his/her/their/its accounts. 
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Risks Related to Alternative Investment Vehicles.  The value of client portfolios will be based in part 
on the value of alternative investment vehicles in which they are invested, the success of each of 
which will depend heavily upon the efforts of their respective Managers.  When the investment 
objectives and strategies of a Manager are out of favor in the market or a Manager makes 
unsuccessful investment decisions, the alternative investment vehicles managed by the Manager 
may lose money.  A client account may lose a substantial percentage of its value if the investment 
objectives and strategies of many or most of the alternative investment vehicles in which it is 
invested are out of favor at the same time, or many or most of the Managers make unsuccessful 
investment decisions at the same time.  Clients may also face liquidity risk in alternative 
investments; such investments may have required minimum investment time frames (“lock-up 
periods”) and other characteristics that limit the availability of the invested funds. 
 
Equity Market Risks.  BTWM will generally invest portions of client assets directly into equity 
investments, and may utilize pooled investment funds that invest in the stock market or Separate 
Account Managers, which will select individual stocks for the account.  As noted above, while 
pooled investments have diversified portfolios that may make them less risky than investments in 
individual securities, funds that invest in stocks and other equity securities are nevertheless subject 
to the risks of the stock market.  These risks include, without limitation, the risks that stock values 
will decline due to daily fluctuations in the markets, and that stock values will decline over longer 
periods (e.g., bear markets) due to general market declines in the stock prices for all companies, 
regardless of any individual security’s prospects.   
  
Fixed Income Risks.  BTWM may invest portions of client assets directly into fixed income 
instruments, such as bonds and notes, or may invest in pooled investment funds that invest in 
bonds and notes.  While investing in fixed income instruments, either directly or through pooled 
investment funds, is generally less volatile than investing in stock (equity) markets, fixed income 
investments nevertheless are subject to risks.    These risks include, without limitation, interest rate 
risks (risks that changes in interest rates will devalue the investments), credit risks (risks of default 
by borrowers), or maturity risk (risks that bonds or notes will change value from the time of 
issuance to maturity).   
 
Foreign Securities Risks.  BTWM may invest portions of client assets into pooled investment funds 
that invest internationally.  While foreign investments are important to the diversification of client 
investment portfolios, they carry risks that may be different from U.S. investments.  For example, 
foreign investments may not be subject to uniform audit, financial reporting or disclosure 
standards, practices or requirements comparable to those found in the U.S.  Foreign investments 
are also subject to foreign withholding taxes and the risk of adverse changes in investment or 
exchange control regulations.  Finally, foreign investments may involve currency risk, which is the 
risk that the value of the foreign security will decrease due to changes in the relative value of the 
U.S. dollar and the security’s underlying foreign currency. 
 
Private Investment Fund Risks. Private investment funds generally involve various risk factors, 
including, but not limited to, potential for complete loss of principal, liquidity constraints and lack 
of transparency, a complete discussion of which is set forth in each fund’s offering documents, 
which will be provided to each client for review and consideration. Unlike liquid investments that a 
client may maintain, private investment funds do not provide daily liquidity or pricing. Each 
prospective client investor will be required to complete a Subscription  Agreement,  pursuant  to  
which  the  client  shall  establish  that  he/she  is qualified for investment in the fund, and 
acknowledges and accepts the various risk factors that are associated with such an investment.  



Page 12 

BTWM’s clients are under absolutely no obligation to consider or make an investment in a private 
investment fund(s).  
 
Private Investment Fund Valuation. In the event that BTWM references private investment funds 
owned by the client on any supplemental account reports prepared by BTWM, the value(s) for all 
such private investment funds shall reflect either the initial purchase and/or the most recent 
valuation provided by the fund sponsor. If the valuation reflects the initial purchase price (and/or a 
value as of a previous date), the current value(s) (to the extent ascertainable) could be significantly 
more or less than the original purchase price. 

Disciplinary Information 

BTWM has no disciplinary events to report. 

Other Financial Industry Activities and Affiliations 

Kenneth Thrasher is a member of BT Wealth Management, LLC's Investment Committee, and he is a 
Partner in and practices as a CPA with Bennett Thrasher LLP, a public accounting firm which is a 
minority owner of BTWM.  Mr. Thrasher spends approximately 90% of his time on these other 
matters. 
 
Richard Bennett practices as a CPA and is the Managing Partner of Bennett Thrasher LLP.  Mr. 
Bennett spends approximately 90% of his time on these other matters. 
 
Jeffrey Call is a member of the BT Wealth Management, LLC's Investment Committee, and he is a 
Partner in and practices as a CPA with Bennett Thrasher LLP.  Mr. Call spends approximately 90% 
of his time on these other matters. 
 
BTWM is the owner of BT Funds Group, LLC, the General Partner to the B T Opportunity Fund, L.P. 
 
The Fund is subject to a number of actual and potential conflicts of interest. Certain inherent 
conflicts of interest arise from the fact that the General Partner, the Investment Manager and 
certain of their respective affiliates (collectively, the “BTW Group”) will provide investment 
management services both to the Fund and for other clients, including individuals, other 
investment funds, managed accounts and proprietary accounts sponsored by the BTW Group in 
which the Fund will have no interest (such clients, funds and accounts are collectively referred to as 
the “Other Accounts”). The respective investment programs of the Fund and the Other Accounts 
may or may not be substantially similar. The portfolio strategies employed by the BTW Group for 
Other Accounts could conflict with the transactions and strategies employed by the General Partner 
in managing the Fund and may affect the prices and availability of the securities and instruments in 
which the Fund invests. Conversely, participation in specific investment opportunities may be 
appropriate, at times, for both the Partnership and the Other Accounts over which the General 
Partner and other members of the BTW Group who are involved in the management of the Fund 
exercise investment discretion. 
 

The General Partner, the Investment Manager and their respective members, partners, officers and 
employees will devote to the Fund as much time as the General Partner deems necessary and 
appropriate to manage the Fund’s business. The General Partner and its affiliates are not restricted 
from forming additional investment funds, entering into other investment advisory relationships or 
engaging in other business activities, even though such activities may be in competition with the 
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Partnership and/or may involve substantial time and resources of the General Partner and its 
affiliates. These activities could be viewed as creating a conflict of interest in that the time and 
effort of the members of the General Partner and of the Investment Manager’s officers and 
employees will not be devoted exclusively to the business of the Fund, but will be allocated between 
the business of the Fund and other business activities of the BTW Group. 

Code of Ethics, Participation or Interest in Client Transactions and Personal Trading 

Code of Ethics and Personal Trading 
BTWM has adopted a Code of Ethics (“the Code”), the full text of which is available to you upon 
request.  BTWM’s Code has several goals.  First, the Code is designed to assist BTWM in complying 
with applicable laws and regulations governing its investment advisory business.  Under the 
Investment Advisers Act of 1940, BTWM owes fiduciary duties to its clients.  Pursuant to these 
fiduciary duties, the Code requires BTWM associated persons to act with honesty, good faith and 
fair dealing in working with clients.  In addition, the Code prohibits associated persons from trading 
or otherwise acting on insider information. 
 
Next, the Code sets forth guidelines for professional standards for BTWM’s associated persons 
(managers, officers and employees).  Under the Code’s Professional Standards, BTWM expects its 
associated persons to put the interests of its clients first, ahead of personal interests.  In this regard, 
BTWM associated persons are not to take inappropriate advantage of their positions in relation to 
BTWM clients.  
 
Third, the Code sets forth policies and procedures to monitor and review the personal trading 
activities of associated persons.  From time to time BTWM’s associated persons may invest in the 
same securities recommended to clients.  Under its Code, BTWM has adopted procedures designed 
to reduce or eliminate conflicts of interest that this could potentially cause.  The Code’s personal 
trading policies include procedures for limitations on personal securities transactions of associated 
persons, reporting and review of such trading and pre-clearance of certain types of personal 
trading activities.  These policies are designed to discourage and prohibit personal trading that 
would disadvantage clients.  The Code also provides for disciplinary action as appropriate for 
violations.   
 
Participation or Interest in Client Transactions   
Because associated persons may invest in the same securities as those purchased in client accounts, 
BTWM has established a policy requiring its associated persons to pre-clear transactions in these 
securities with the Chief Compliance Officer.  The goal of this policy is to avoid any conflict of 
interest that may present itself in these situations.  Certain securities, such as CD’s, treasury 
obligations and open-end mutual funds are exempt from this pre-clearance requirement.  However, 
in the event of other identified potential trading conflicts of interest, BTWM’s goal is to place client 
interests first.   
 
Consistent with the foregoing, BTWM maintains policies regarding participation in initial public 
offerings (IPOs) and private placements in order to comply with applicable laws and avoid conflicts 
with client transactions.  If a BTWM associated person wishes to participate in an IPO or invest in a 
private placement, he or she must submit a pre-clearance request and obtain the approval of the 
Chief Compliance Officer.  If associated persons trade with client accounts (e.g., in a bundled or 
aggregated trade), and the trade is not filled in its entirety, the associated person’s shares will be 
removed from the block, and the balance of shares will be allocated among client accounts in 
accordance with BTWM’s written policy. 



Page 14 

Brokerage Practices 

When given discretion to select the brokerage firm that will execute orders in client accounts, 
BTWM seeks “best execution” for client trades, which is a combination of a number of factors, 
including, without limitation, quality of execution, services provided and commission rates.  
Therefore, BTWM may use or recommend the use of brokers who do not charge the lowest 
available commission in the recognition of research and securities transaction services, or quality of 
execution.  Research services received with transactions may include proprietary or third party 
research (or any combination), and may be used in servicing any or all of BTWM’s clients.  
Therefore, research services received may not be used for the account for which the particular 
transaction was effected.   
 
BTWM recommends the brokerage and custodial services of Schwab Institutional, Raymond James, 
TD Ameritrade, and Pershing, LLC (collectively, the “Custodians”).  Custodians are registered 
broker-dealers that charge brokerage commissions or transaction fees for effecting securities 
transactions. We recommend the services of Custodians based on a number of factors including 
their responsiveness, financial strength, reputation, execution, pricing, fees, research, historical 
relationship with BTWM and other services available. BTWM participates in the TD Ameritrade 
Institutional program.  TD Ameritrade Institutional is a division of TD Ameritrade, Inc. (“TD 
Ameritrade”) member FINRA/SIPC. TD Ameritrade is an independent and unaffiliated SEC-
registered broker-dealer. TD Ameritrade offers to independent investment advisors services, which 
include custody of securities, trade execution, and clearance and settlement of transactions. Advisor 
receives some benefits from TD Ameritrade through its participation in the program. (Please see 
the disclosure under Client Referrals and Other Compensation below.) 
 
BTWM receives certain economic benefits from the Custodians.  These benefits may include 
software and other technology that provides access to client account data (such as trade 
confirmations and account statements), facilitates trade execution (and allocation of aggregated 
orders for multiple client accounts), provides research, pricing information and other market data, 
facilitates the payment of BTWM’s fees from its clients’ accounts, and assists with back-office 
functions, recordkeeping and client reporting.  Custodians may also provide compliance and/or 
practice management- related publications, discounted or gratis consulting services, discounted 
and/or gratis attendance at conferences, meetings, and other educational and/or social events, 
marketing support, computer hardware and/or software and/or other products used by BTWM in 
furtherance of its investment advisory business operations.  Many of these services may be used to 
service all or a substantial number of BTWM’s accounts, including accounts not held at the 
Custodians.  Custodians may also make available to BTWM other services intended to help BTWM 
manage and further develop its business.  These services may include consulting, publications and 
conferences on practice management, information technology, business succession, regulatory 
compliance and marketing.  In addition, Custodians may make available, arrange and/or pay for 
these types of services to be rendered to BTWM by independent third parties.  Custodians may 
discount or waive fees it would otherwise charge for some of these services, pay all or a part of the 
fees of a third-party providing these services to BTWM, and/or Custodians may pay for travel 
expenses relating to participation in training.  Custodians may provide BTWM with access to 
mutual funds which normally require significantly higher minimum initial investments or are 
normally available only to institutional investors.   
 
The benefits received through the Custodians do not necessarily depend upon the proportion of 
transactions directed to the Custodians.  The benefits are received by BTWM, in part because of 
commission revenue generated for Custodians by BTWM’s clients.  Additional service related 
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benefits are provided based on the total assets under management held with a custodian, such as 
Schwab Institutional.  This means that the investment activity in client accounts is beneficial to 
BTWM, because Custodians does not assess a fee to BTWM for these services.  This creates an 
incentive for BTWM to continue to recommend Custodians to its clients.  While it may be possible to 
obtain similar custodial, execution and other services elsewhere at a lower cost, BTWM believes 
that Custodians provide an excellent combination of these services.   
An example of services provided to BTWM is through the following contractual relationship: BT 
Wealth Management (“Advisor”) considers a number of factors in selecting brokers and custodians 
at which to locate (or recommend location of) its client accounts, including, but not limited to, 
execution capability, experience and financial stability, reputation, and the quality of services 
provided. In selecting TD Ameritrade, Inc. as the broker and custodian for certain of its current and 
future client accounts, Advisor takes into consideration its arrangement with TD Ameritrade as to 
obtaining price discounts for TD Ameritrade’s automatic portfolio rebalancing service for advisors 
known as “iRebal”. 
 
The standard iRebal annual license fee applicable to Advisor is $20,000.  That fee is subject to 
specified reductions (and even complete waiver) if specified amounts of client taxable assets are 
either already on the TD Ameritrade Institutional platform or are committed to be placed on it. 
Specified taxable client assets either maintained on or committed to the TD Ameritrade 
Institutional platform will bring fee reductions of up to a full waiver of fees per year for each of as 
many as three years or more. The non-taxable assets excluded from the maintenance and 
commitment levels described above are those that constitute “plan assets” of plans subject to Title 1 
of the Employee Retirement Income Security Act of 1974, amended, or of plans as defined in section 
4975 of the Internal Revenue Code (which include IRAs). 
 
If advisor does not maintain the relevant level of taxable assets on the TD Ameritrade Institutional 
platform, Advisor may be required to make a penalty fee payment to TD Ameritrade calculated on 
the basis of the shortfall.   
 
Although Advisor believes that the products and services offered by TD Ameritrade are competitive 
in the market place for similar services offered by other broker-dealers or custodians, the 
arrangement with TD Ameritrade as to the iRebal service may affect Advisor’s independent 
judgment in selecting or maintaining TD Ameritrade as the broker or custodian for client accounts.   
 
When appropriate and in accordance with the Investment Plan for a client, BTWM may utilize one 
or more Separate Account Managers, each a “Manager”.  Among the criteria which BTWM reviews 
in the selection and retention of Managers are the Manager’s policies and stated practices regarding 
the selection of broker-dealers and place of the client’s transactions, including its Best Execution 
policy, but BTWM does not directly monitor such activity. 
 
Directed Brokerage 
Clients may direct BTWM to use a particular broker for custodial or transaction services on behalf 
of the client’s portfolio.  In directed brokerage arrangements, the client is responsible for 
negotiating the commission rates and other fees to be paid to the broker.  Accordingly, a client who 
directs brokerage should consider whether such designation may result in certain costs or 
disadvantages to the client, either because the client may pay higher commissions or obtain less 
favorable execution, or the designation limits the investment options available to the client. 
 
The arrangement that BTWM has with Custodians is designed to maximize efficiency and to be cost 
effective.  Clients who direct BTWM to use a particular broker may not be eligible to participate in 
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aggregated trades. As a result, the client may pay higher brokerage commissions or receive less 
favorable prices. While every effort is made to treat clients fairly over time, the fact that a client 
chooses to use the brokerage and/or custodial services of these alternative service providers may 
in fact result in a certain degree of delay in executing trades for their account(s) and otherwise 
adversely affect management of their account(s). 
 
By directing BTWM to use a specific broker or dealer, clients who are subject to ERISA confirm and 
agree with BTWM that they have the authority to make the direction, that there are no provisions in 
any client or plan document which are inconsistent with the direction, that the brokerage and other 
goods and services provided by the broker or dealer through the brokerage transactions are 
provided solely to and for the benefit of the client’s plan, plan participants and their beneficiaries, 
that the amount paid for the brokerage and other services have been determined by the client and 
the plan to be reasonable, that any expenses paid by the broker on behalf of the plan are expenses 
that the plan would otherwise be obligated to pay, and that the specific broker or dealer is not a 
party in interest of the client or the plan as defined under applicable ERISA regulations.  
 
Aggregated Trade Policy 
BTWM typically directs trading in individual client accounts as and when trades are appropriate 
based on the client’s Investment Plan, without regard to activity in other client accounts.  However, 
from time to time BTWM may aggregate trades together for multiple client accounts, most often 
when these accounts are being directed to sell the same securities at the same time.  If such an 
aggregated trade is not completely filled, BTWM will allocate shares received (in an aggregated 
purchase) or sold (in an aggregated sale) across participating accounts on a pro rata or other fair 
basis; provided, however, that any participating accounts that are owned by BTWM or its officers, 
directors, or employees will be excluded first.    

Review of Accounts 

Managed portfolios are reviewed at least quarterly, but may be reviewed more often if requested by 
the client, upon receipt of information material to the management of the portfolio, or at any time 
such review is deemed necessary or advisable by BTWM.  Scott Craig, BTWM’s President and Chief 
Investment Officer, reviews client accounts.    
 
For those clients to whom BTWM provides separate financial planning and/or consulting services, 
reviews are conducted on an as needed or agreed upon basis.  Such reviews are conducted by one of 
BTWM’s investment adviser representatives or principals.   
 
Account custodians are responsible for providing monthly or quarterly account statements which 
reflect the positions (and current pricing) in each account as well as transactions in each account, 
including fees paid from an account.  Account custodians also provide prompt confirmation of all 
trading activity, and year-end tax statements, such as 1099 forms.  In addition, BTWM provides a 
quarterly report for each managed portfolio.  This written report normally includes a summary of 
portfolio holdings and performance results.  Additional reports are available at the request of the 
client. 

Client Referrals and Other Compensation 

As noted above, BTWM may receive some benefits from the Custodians based on the amount of 
client assets held at each respective custodian.  Please see “Brokerage Practices” for more 
information.    
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As disclosed under Brokerage Practices above, BTWM participates in TD Ameritrade’s 
Institutional customer program and BTWM may require clients to maintain accounts with TD 
Ameritrade/recommend TD Ameritrade to Clients for custody and brokerage services. There is no 
direct link between Advisor’s participation in the program and the investment advice it gives to its 
Clients, although Advisor receives economic benefits through its participation in the program that 
are typically not available to TD Ameritrade retail investors. These benefits include the following 
products and services (provided without cost or at a discount): receipt of duplicate Client 
statements and confirmations; research related products and tools; consulting services; access to a 
trading desk serving Advisor participants; access to block trading (which provides the ability to 
aggregate securities transactions for execution and then allocate the appropriate shares to Client 
accounts); the ability to have advisory fees deducted directly from Client accounts; access to an 
electronic communications network for Client order entry and account information; access to 
mutual funds with no transaction fees and to certain institutional money managers; and discounts 
on compliance, marketing, research, technology, and practice management products or services 
provided to BTWM by third party vendors. TD Ameritrade may also have paid for business 
consulting and professional services received by BTWM’s related persons and may also pay or 
reimburse expenses (including travel, lodging, meals, and entertainment expenses for BTWM’s 
personnel to attend conferences.) Some of the products and services made available by TD 
Ameritrade through the program may benefit BTWM but may not benefit its Client accounts. These 
products or services may assist Advisor in managing and administering Client accounts, including 
accounts not maintained at TD Ameritrade. Other services made available by TD Ameritrade are 
intended to help Advisor manage and further develop its business enterprise. These benefits 
received by BTWM or its personnel through participation in the program do not depend on the 
amount of brokerage transactions directed to TD Ameritrade. As part of its fiduciary duties to 
clients, BTWM endeavors at all times to put the interests of its clients first. Clients should be aware, 
however, that the receipt of economic benefits by BTWM or its related persons in and of itself 
creates a potential conflict of interest and may indirectly influence the choice/recommendation of 
TD Ameritrade for custody and brokerage services. 
 
Advisor may receive client referrals from TD Ameritrade through its participation in TD Ameritrade 
AdvisorDirect.  In addition to meeting the minimum eligibility criteria for participation in 
AdvisorDirect, Advisor may have been selected to participate in AdvisorDirect based on the amount 
and profitability to TD Ameritrade of the assets in, and trades placed for, client accounts maintained 
with TD Ameritrade.  TD Ameritrade is a discount broker-dealer independent of and unaffiliated 
with Advisor and there is no employee or agency relationship between them.  TD Ameritrade has 
established AdvisorDirect as a means of referring its brokerage customers and other investors 
seeking fee-based personal investment management services or financial planning services to 
independent investment advisors.  TD Ameritrade does not supervise Advisor and has no 
responsibility for Advisor’s management of client portfolios or Advisor’s other advice or services.  
Advisor pays TD Ameritrade an on-going fee for each successful client referral.  This fee is usually a 
percentage (not to exceed 25%) of the advisory fee that the client pays to Advisor (“Solicitation 
Fee”).  Advisor will also pay TD Ameritrade the Solicitation Fee on any advisory fees received by 
Advisor from any of a referred client’s family members, including a spouse, child or any other 
immediate family member who resides with the referred client and hired Advisor on the 
recommendation of such referred client.  Advisor will not charge clients referred through 
AdvisorDirect any fees or costs higher than its standard fee schedule offered to its clients or 
otherwise pass Solicitation Fees paid to TD Ameritrade to its clients.  For information regarding 
additional or other fees paid directly or indirectly to TD Ameritrade, please refer to the TD 
Ameritrade AdvisorDirect Disclosure and Acknowledgement Form. 
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Advisor’s participation in AdvisorDirect raises potential conflicts of interest.  TD Ameritrade will 
most likely refer clients through AdvisorDirect to investment advisors that encourage their clients 
to custody their assets at TD Ameritrade and whose client accounts are profitable to TD 
Ameritrade.  Consequently, in order to obtain client referrals from TD Ameritrade, Advisor may 
have an incentive to recommend to clients that the assets under management by Advisor be held in 
custody with TD Ameritrade and to place transactions for client accounts with TD Ameritrade.  In 
addition, Advisor has agreed not to solicit clients referred to it through AdvisorDirect to transfer 
their accounts from TD Ameritrade or to establish brokerage or custody accounts at other 
custodians, except when its fiduciary duties require doing so.  Advisor’s participation in 
AdvisorDirect does not diminish its duty to seek best execution of trades for client accounts. 
 
 
Employees, owners and officers of BTWM and its affiliates may from time to time receive 
compensation for referring clients to BTWM.  Any referral fees will be based on BTWM’s normal fee 
schedule; clients will not be charged any additional fees or expenses as a result of any referral. 
 
From time to time BTWM may receive tickets to sporting and entertainment events from fund 
companies that we recommend to clients.  It is the policy of BTWM to make an effort to pass such 
tickets on to our clients and referral partners.  Such gifts are not contingent based on an amount of 
sales.  BTWM does not base recommendations on the expectation of such gifts. 

Custody 

BTWM does not maintain physical possession of client cash and/or securities in account outside of 
the BT Opportunity Fund, L.P. It is the custodian’s responsibility to provide clients with 
confirmations of trading activity, tax forms and at least quarterly account statements.  Clients are 
advised to review this information carefully, and to notify BTWM of any questions or concerns.  
Clients are also asked to promptly notify BTWM if the custodian fails to provide statements on each 
account held. 
 
From time to time and in accordance with BTWM’s agreement with clients, BTWM will provide 
additional reports.  Clients are urged to compare the account balances reflected on these reports to 
the balances shown on the custodial statements to ensure accuracy.  There may at times be small 
differences due to the timing of dividend reporting, pending trades, etc. 
 
As the investment manager and the General Partner for the BT Opportunity Fund, L.P., BTWM does 
have access to cash and securities in the Fund, along with the authority to perform various acts that 
may be deemed to result in custody, as defined under Rule 206(4)-2 of the Advisers Act. 
 
Consistent with the requirements under the Advisers Act, the assets of the Fund are held in an 
account maintained with a third party unaffiliated bank custodian, who is a “qualified custodian” 
within the meaning of the Advisers Act. Our custodian will hold Fund assets in separate accounts 
(or in a separate customer account with records identifying the assets of the Funds in accordance 
with applicable broker-dealer and custodial bank regulation). 
 
Cash is kept in the Funds’ bank accounts which are administered by the Funds’ administrator. The 
third-party administrator oversees all cash transfers into and out of the Funds. 
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The financial statements of the Fund are audited annually (in accordance with GAAP) by an 
independent public accounting firm that is registered with, and subject to regular inspection by, the 
PCAOB (the Public Company Accounting Oversight Board). 
 
Copies of the audited financial statements are independently distributed to each of the investors in 
each Fund within 180 days of such Fund’s fiscal year end. Each investor should carefully review 
these statements upon receipt. 

Investment Discretion 

As described above under “Advisory Business”, BTWM manages portfolios on a discretionary basis.  
This means that after an Investment Plan is developed for the client’s investment portfolio, BTWM 
will execute that plan without specific consent from the client for each transaction.  For 
discretionary accounts, a Limited Power of Attorney (“LPOA”) is executed by the client, giving 
BTWM the authority to carry out various activities in the account, generally including the following:  
trade execution; the ability to request checks on behalf of the client; and, the withdrawal of 
advisory fees directly from the account. BTWM then directs investment of the client’s portfolio 
using its discretionary authority.  The client may limit the terms of the LPOA to the extent 
consistent with the client’s investment advisory agreement with BTWM and the requirements of 
the client’s custodian.  The discretionary relationship is further described in the agreement 
between BTWM and the client. 

Voting Client Securities 

The client shall be responsible for voting proxies, unless BTWM agrees in writing to vote proxies on 
behalf of the client. Should BTWM agree to vote proxies, it is BTWM’s general policy to vote proxies 
consistent with the recommendation of the senior management of the issuer. If a conflict of interest 
is identified, the client will be client will be contacted to provide guidance on voting the proxy in an 
appropriate manner. BTWM shall monitor corporate actions of individual issuers and investment 
companies consistent with BTWM’s fiduciary duty to vote proxies in the best interests of its clients. 
With respect to individual issuers, BTWM may be solicited to vote on matters including corporate 
governance, adoption or amendments to compensation plans (including stock options), and matters 
involving social issues and corporate responsibility. With respect to investment companies (e.g., 
mutual funds), BTWM may be solicited to vote on matters including the approval of advisory 
contracts, distribution plans, and mergers. BTWM shall maintain records pertaining to proxy voting 
as required pursuant to Rule 204-2(c)(2) under the Advisers Act. Copies of Rules 206(4)-6 and 204-
2(c)(2) are available upon written request. In addition, information pertaining to how BTWM voted 
on any specific proxy issue is also available upon request. 

Financial Information 

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


