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This Appendix 1 to Part 2A of Form ADV (hereinafter referred to as the “Wrap Fee Brochure”)
provides information about the qualifications and business practices of TD Private Client Wealth LLC
(“TDPCW?”, the “Firm”, “we”, “us” or “our”). If you have any questions about the contents of this Wrap
Fee Brochure, please contact us at 1-800-800-2535. The information in this Wrap Fee Brochure has not
been approved or verified by the United States Securities and Exchange Commission (“SEC”) or by
any state securities authority.

TDPCW s registered with the SEC as an investment adviser. Additional information about TDPCW is
available on the SEC’s website at www.adviserinfo.sec.gov. The SEC’s website also provides
information about any of our affiliated persons who are registered, or are required to be registered, as
investment adviser representatives of TDPCW.

Any reference to or use of the terms “registered investment adviser” or “registered” does not imply that
TDPCW or any person associated with it has achieved a certain level of skill or training.



http://www.tdbank.com/
http://www.adviserinfo.sec.gov/

Item 2. Material Changes

This Wrap Fee Brochure, dated October 17, 2018, has been prepared according to the requirements
and rules promulgated by the SEC. Pursuant to SEC Rules, we will prepare a summary of any
material changes to this Wrap Fee Brochure within 90 days of the close of our fiscal year.

There are no material changes to this Wrap Fee Brochure and our most recent annual update on
January 26 2018.
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Item 4, Services, Fees and Compensation

Services

TDPCW is a United States Securities & Exchange Commission (“SEC™) registered investment adviser that
provides investment management services to Clients, as further described in this section below, and is registered
with the SEC and Financial Industry Regulatory Authority (“FINRA”), as a broker-dealer. TDPCW is a wholly-
owned subsidiary of TD Bank, N.A. (“TD Bank™). TD Bank provides a broad range of traditional banking and
investment services in the Eastern United States from Maine to Florida. TD Bank is itself a subsidiary of TD Bank
US Holding Company. TD Bank US Holding Company is a subsidiary of TD Group US Holdings LLC. TD Group
US Holdings LLC is a subsidiary of The Toronto-Dominion Bank (“the Bank™).

We provide investment management services (the “Services”) to high-net-worth individual investors, not-for-
profit organizations, corporations, endowments, foundations, qualified plans and other institutions (“Client,”
“you” or “your™). The Services are discretionary in nature and consist of routine reviews of each Client’s
investments (the “Portfolios™).

TDPCW will tailor the Services to the individual needs of each Client, primarily through the analysis performed
for each Client and for each security recommended. We review the information provided by each Client, including
their investment objectives and/or investment policy statement. Clients are able to impose reasonable restrictions
on securities, asset classes, holdings or any other reasonable restriction they would like to impose on their
portfolios. For example, Clients have the ability to direct us not to invest their assets in or recommend investments
in affiliated products, subject to reasonable restrictions.

TDPCW provides its Clients proprietary and affiliated managed accounts programs described in this Wrap Fee
Brochure (the “TDPCW Portfolios” or the “Program’) through Envestnet Asset Management, Inc., a U.S.
registered investment adviser (“Envestnet”). TDPCW and Envestnet have entered into a Program Agreement
where Envestnet provides a range of services including administrative services, reporting capabilities, technology
systems and transaction execution for Clients. For example, Envestnet will provide reporting about account
adherence to policy guidelines, Client account performance reporting, and back office services. Envestnet acts as
an investment adviser with respect to certain discretionary accounts within the Portfolios. Envestnet operates the
technology platform on which the Portfolios function, has discretion to implement transactions within the TD
Managed Portfolios, the TD Guided Portfolios and the TD Premier Guided Portfolios, and may delegate discretion
to implement transactions to a sub-manager. Envestnet performs trade execution for Clients in the TD Managed
Portfolios, the TD Guided Portfolios, and the TD Premier Guided Portfolios and may delegate discretion and trade
execution to a sub-manager within the TD Guided Portfolios and TD Premier Guided Portfolios. TDPCW has a
fully disclosed clearing agreement with Pershing LLC (“Pershing’) pursuant to which Pershing provides clearing
and custody services with respect to your account, among other things.

The TDPCW investment adviser representatives (each, an “Investment Advisor Representative,” “Investment
Advisor” or “lAR”) will work closely with the Client to assess the Client’s personal circumstances including
investment objectives, goals and time horizon, age, risk tolerance and other relevant information. Based on the
information gathered, the Client’s unique profile is developed and evaluated. Through this evaluation and analysis,
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the Investment Advisor Representative will provide the Client with a recommendation that seeks to meet the
Client’s specific circumstances.

Investment choices for your account(s) are the subject of a due diligence process by our investment professionals
and affiliated research teams. We make recommendations only after we have reviewed your investment goals and
risk tolerance and come to a conclusion that the recommended investment products are appropriate for you. We
will provide on-going investment advice to you and routinely monitor your investments to confirm that they remain
consistent with your objectives and risk tolerance.

Tax Overlay Services are available to Clients with certain TD Guided Portfolios that want to implement an
individualized strategy to help manage their realization of large unrealized gains. Tax Overlay Services will consider
a Client's stated tax goals while applying a variety of tax management and optimization techniques to implement
the Client's underlying investment strategy, at the sole direction of the Client. Custom Case Consulting Services are
available for Clients utilizing Tax Overlay Services that want a customized tax management plan. With Custom
Case Consulting Services, Envestnet will work with you and your Investment Advisor Representative to determine
an appropriate asset allocation and investment selections based on your current holdings and stated tax goals. Tax
Overlay and Custom Case Consulting Services are provided by Envestnet and implemented based on the tax goals
and instructions provided by the Client. Neither TDPCW nor Envestnet provide tax advice in connection with Tax
Overlay or Custom Case Consulting Services; Clients must consult with a tax adviser for advice specific to their
individual circumstances and to develop tax goals that Envestnet will use in implement a customized strategy.
Clients are responsible for reviewing instructions on an annual basis and updating TDPCW and Envestnet of any
changes to their tax goals. Client is responsible for any tax implications and/or tax obligations resulting from
Client’s decision to enroll in Tax Overlay Services. Tax Overlay Services will impact the implementation of
TDPCW?’s underlying portfolio strategy recommendation; the performance of a tax managed account is likely to
vary from the performance of a non-tax managed account for the same investment style over the same period.
TDPCW and/or Envestnet may not execute Tax Overlay Services for specific securities in your account if we
determine doing so will impact TDPCW'’s ability to manage your account. Tax Overlay Services and results are
subject to wash sale rules, availability of designated replacement securities, and other limitations that may impact
our ability to implement Client instructions and manage your Portfolio.

TDPCW may provide investment management services to qualified retirement plans that have separately engaged
Pershing to provide custody and/or other ancillary services outside of the Program through the Pershing Retirement
Plan Network. pursuant to a separate agreement between Client and Pershing. Where Client has engaged Pershing to
provide custodial services through the Pershing Retirement Plan Network, custodial services will not be provided
through the Program and will not be included in the TDPCW Program Fee; Clients will receive custodial services
and pay a custody fee to Pershing pursuant to a separate agreement between Client and Pershing. TDPCW may, but
is not obligated to, provide administrative assistance to ERISA plan Clients in connection with the Account, such as
coordinating and conveying executed forms and documents to Pershing and/or third party vendors. TDPCW does
not provide any advice in connection with the administrative services and does not assume fiduciary obligations
with respect to the Client or underlying qualified retirement plan, including no obligation to review the collected
materials for any purpose. TDPCW will not monitor third party services providers and will not be responsible or
liable for services rendered by third party services providers or third party service providers’ compliance with
applicable laws, regulations, or the qualified plan’s governing documents. It is the Client’s sole responsibility to
ensure that the actions of TDPCW, Pershing and/or other third party vendors are in compliance with the qualified
retirement plan's governing documents and instruments and applicable laws and regulations.
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Fees and Compensation

Fees

Clients pay fees (the “Program Fee”) based on the total assets under management (“AUM™) in the Client’s
Portfolio, which are tiered based on the total amount of advised assets (“Program Assets”). The Program Fee
includes advisory and investment management services as well as execution services. The Program Fee also
includes custody services, except where the client is a qualified retirement plan that has engaged Pershing to provide
custody services through the Pershing Retirement Plan Network. The Program Fee will include Tax Overlay
Services, if selected by the client. The Program Fee also includes investment manager fees for Clients with
investments in a separately managed account (“SMA™) or model portfolio strategy (“Model”). No separate
brokerage commissions will be charged by TDPCW for trades executed within the Program. The Program Fee will
be charged on all Program Assets in the Client’s Portfolio, including all uninvested cash balances within the
Client's account. If you maintain multiple accounts with one or more TDPCW Portfolios, the balances in all of your
eligible accounts may be combined for purposes of calculating the applicable fees. Please contact your Investment
Advisor Representative in order to request that your eligible accounts be combined for fee purposes.

After assessment of the first quarterly fee, your subsequent Program Fees will be charged quarterly in advance, on

or about the 10th business day of January, April, July and October, based on the average daily balance of the
previous calendar quarter. All fees are deducted from the Client’s account(s). The Program Fee for the first
guarter in which a Client participates in the Program shall be calculated on a pro-rata basis and debited in the
month immediately following the account’s opening, based on the average daily balance of the account on the date
the assets are placed in the Program until the end of the same month. For example, if assets are placed in the

Program on May 15th, the Program Fee will be charged on or about the 10t business day in June for 46 days, to
include 16 days in May and 30 days in June, based on the average daily balance for the period of May 15 to May

31. The Program Fees for the next quarter beginning July 15t will be charged in July, on or about the 10th business
day of the month, based on the average daily balance calculated for May 15 to June 30.

Advisory contracts may be terminated by a Client without penalty by written notice not less than 30 days in
advance. Contracts terminate automatically in the event of assignment unless prior notice and consent is obtained
from the Client. In the case of a termination, fees collected in advance are pro-rated to the day of termination. The
refund is generally assessed the month following termination. Upon termination, the Client’s account(s) may be
liquidated or transferred in kind, and will become a non-managed relationship at TDPCW, available for transfer.

The Program Fee may be subject to negotiation and may vary from schedules shown below based on multiple
factors, including, but not limited to, the type and size of the account, the overall complexity of the Client’s
financial affairs, the extent of services provided, the number and range of supplemental client- related services to be
provided to the account, the mix of investments managed, and the overall relationship, in TDPCW’s sole discretion.
TDPCW may agree to offer certain clients a fee schedule that is lower than that of comparable clients in the same
investment style. TDPCW may also choose to waive all or a portion of negotiated fees for a given period. Any
term or condition related to a Client’s account(s) can be waived by TDPCW based on multiple factors, including,
but not limited to, the factors described above. The Program Fee that you will pay will be indicated on your
Statement of Investment Selection.
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The total Program Fee may change over time due to changes in the amount of Program Assets, changes in selected
investment managers (if applicable), the amounts allocated to particular investment managers (if applicable),
account rebalancing, and investment performance. Changes could result in a higher or lower Program Fee being
charged against your Program Assets.

The standard fee schedule for the TDPCW Portfolios is shown below which indicates the Incremental Maximum
Fee Per Annum paid to TDPCW for advisor, custody, and platform fees. They do not include fees, expenses, and
charges the Client will pay in connection with their selected investment vehicles and underlying investments,
including internal fund management fees (i.e. mutual fund and exchange-traded fund embedded fees) and
underlying asset-based investment manager fees and charges for SMAs and Models. The fee schedule below also
does not include asset-based fees for clients that select Tax Overlay Services and/or Custom Case Consulting
Services from Envestnet or additional fees and charges Clients pay when they engage Pershing and/or other third
parties to provide custodial and/or other ancillary services through the Pershing Retirement Plan Network. Please
refer to the “Additional Fees and Charges” section below for details regarding the additional fees and costs
associated with SMAs, Models, mutual funds, exchange-traded funds, Tax Overlay Services and Retirement Plan
Network service providers.

There is no minimum annual fee for the TD Managed Portfolios, TD Guided Portfolios, and TD Premier Guided
Portfolios.

Client Portfolios that allocate 80 percent or more of Program Assets to fixed income securities and/or strategies will
be considered Fixed Income accounts and will qualify for the applicable Fixed Income fee schedule. All other
Client Portfolios will be considered Equity/Balanced accounts subject to the applicable Equity/Balanced fee
schedule.

TDPCW Fee Schedules

The below Standard Fee Schedule applies to Clients with proposals generated on or after June 9, 2017.

Equity / Balanced Account

Total AUM Incremental Maximum
Fee Per Annum

First $1,000,000 1.50%
Next $1,000,000 1.05%
Next $2,000,000 0.85%
Over $4,000,000 0.65%
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Fixed Income Account

Total AUM Incremental Maximum
Fee Per Annum

First $1,000,000 0.85%
Next$1,000,000 0.75%
Next$2,000,000 0.65%
Over $4,000,000 0.45%

For Client proposals generated prior to June 9, 2017, the Standard Fee Schedule’s applicable Maximum Fee Per
Annum paid to TDPCW is 1.73%. The TDPCW Standard Fee Schedule includes advisor, custody, and platform
fees. The TDPCW Standard Fee Schedule also includes TDPCW investment manager fees for Clients utilizing the
TD Managed Portfolios. The Standard Fee Schedule does not include fees, expenses, and charges the Client will
pay in connection with their selected investment vehicles and underlying investments, including internal fund
management fees and charges and underlying asset-based management fees and charges for SMAs and Models as
discussed in the “Additional Fees and Charges” section below.

Additional Fees and Charges

Clients may incur certain additional fees, charges, and expenses in connection with their selected investment
vehicles and underlying investments that are separate from and in addition to the advisory, custody, and platform
fees you pay to TDPCW.

Additional fees and charges imposed by custodians, brokers, investment managers, and other third parties may
include, but are not limited to: (i) the internal fees, expenses, and charges imposed by collective investment
vehicles such as open-ended mutual funds (*“Mutual Funds) and exchange-traded funds (“ETFs”) (such as fund
operating expenses, management fees, 12b-1 fees, recordkeeping fees, sub-transfer agency service fees and other
fees and expenses), (ii) redemption fees and/or short-term trading fees if shares are sold within a certain period of
time after they are purchased, also known as active trading (whether and to what extent redemption fees will be
charged varies from fund to fund depending on length of time shares are held, the number and frequency of
exchanges among funds, and other factors which can be found in the fund’s prospectus, available from your
Investment Advisor), (iii) investment management fees charged by SMA and/or Model investment managers, (iv)
brokerage commissions, costs, and/or charges (for example, mark-ups) incurred when trades are executed by a
broker-dealer other than Pershing LLC, (v) brokerage commissions or other charges, including deferred sales
charges, imposed upon the liquidation of assets transferred into the Program, (vi) brokerage commissions or other
charges on odd-lot differentials, (vii) ADR pass through fees and costs related to trading in foreign securities, (viii)
dealer markups, markdowns or spreads charged on transactions in over-the- counter securities, (ix) fees and
charges for certain services and transactions, including ACAT transfer fees, transfer taxes, wire transfer and
electronic funds transfer fees, charges to carry tax lot information on transferred investments, postage and handling
charges, and returned check charges, (x) transaction-based ticket charges assessed for the purchase of certain
Mutual Funds, (xi) stock exchange fees or other fees mandated by law and/or other regulatory fees, (xii) certain
non-brokerage-related fees such as ERISA plan or retirement account trustee or custodian fees, tax-qualified
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retirement plan account fees, and retirement account termination fees, and (xiii) other brokerages charges,
transaction costs, fees, and taxes incurred in connection with brokerage accounts and/or securities transactions.

When utilizing an affiliated Mutual Fund, ETF, SMA, or Model, TDPCW'’s affiliates will receive fees and charges
in connection with the services provided. TDPCW affiliates may receive fees and charges from affiliated and non-
affiliated Mutual Funds, ETFs, SMAs, and Models, such as clearing or transaction fees, to the extent that the
affiliated and non-affiliated Mutual Fund, ETF, SMA or Model utilizes their independent services.

For a Retirement Account (as defined below in Item 5), TDPCW and our affiliates generally do not receive any
fees or compensation from Mutual Funds, ETFs, SMAs, or Models in connection with your Program investment,
and any such compensation will be credited to the Retirement Account on a periodic basis.

e SMAs and Models

Clients with investments in a SMA or Model will pay investment manager fees which are exclusive of and in
addition to our fees. Investment manager fees will be included in the overall Program Fee but will not impact the
amount of fees retained by TDPCW. The investment manager fees will vary depending on the investment
manager and the investment strategy of the investment manager. The asset-based fees of the investment managers
on the TDPCW platform generally range from 0.15% to 1.15% per annum. When utilizing an affiliated SMA or
Model manager, the Bank and/or its affiliates earn more compensation than it would if you selected a non-
affiliated SMA or Model manager because the fees you pay for investment management and/or other services are
retained by one of our affiliates.

Clients will incur commission charges and/or transaction costs in addition to the SMA or Model investment
manager’s fee and the Program Fee if and when Envestnet or a SMA manager effects trades through broker-
dealers other than Pershing LLC. These transactions, which are referred to as “step out” trades because Envestnet
or a SMA Manager direct or “step out” the trade to another broker-dealer, are generally traded from broker to
broker and Clients may be assessed commissions or other trading related costs (for example, mark-ups) by the
other broker-dealers executing the step out trades. These trading costs may be embedded into the price of the
security allocated to your account and will not appear on Client trade confirmations. Please contact your
Investment Advisor for more information regarding commissions and transaction costs associated with step out
trades. Please see the “Trade Execution” section below for additional information regarding step out trades.

e Mutual Funds and ETFs

Clients who select collective investment vehicles such as Mutual Funds and ETFs are charged all internal
management fees and other expenses charged by the Mutual Funds and/or ETFs. All fund fees and expenses
should be disclosed in each Mutual Fund’s or ETF’s prospectus, available from your Investment Advisor, and are
exclusive of and in addition to our fees. These fees and expenses are not part of the Program Fee, but will impact
the value of your underlying investments. They are paid directly by the Mutual Fund or ETF, but are ultimately
borne by the shareholder. TDPCW does not receive any portion of the fund management fees, commissions, or
other expenses charged by non-affiliated Mutual Funds or ETFs. When utilizing an affiliated Mutual Fund or ETF,
the Bank and/or its affiliates earn more compensation than it would if you selected a non-affiliated fund because
the fees you pay for fund management and other services are retained by one of our affiliates.
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To the extent that a client intends to hold Mutual Fund or ETF shares for an extended period of time, it may be
more economical for the client to purchase fund shares outside of the Program without incurring the TDPCW
advisory fee, or where applicable, processing and handling fees.

e Trade Execution

The Program Fee includes execution services for transactions executed through Pershing LLC. Clients do not pay
commissions to TDPCW or Pershing when Pershing executes a Client trade order. Envestnet and certain SMA
managers within the TD Guided Portfolios and TD Premier Guided Portfolios have discretion to effect brokerage
transactions with or through another broker-dealer other than Pershing if Envestnet or the SMA managers believe
that “best execution” of transactions may be obtained through such other broker-dealer, including any broker-
dealer that is affiliated with TDPCW, Envestnet, or the SMA managers. These transactions, referred to as “step
out” trades, are trades between two brokers. In some instances, the other firm executes step out trades without any
additional commission or markup or markdown, but in other instances, the executing firm will charge a
commission or a markup or markdown on the trade. If Envestnet or a Client’s SMA manager places trade orders
with a firm other than Pershing, and the other firm imposes a commission or equivalent fee on the trade
(including a commission embedded in the price of the investment), Client will pay trading costs in addition to the
Program Fee. These trading costs will not appear on your trade confirmations. Some SMA managers have
historically placed nearly all client trades with broker-dealer firms other than Pershing for execution, especially
those managers offering fixed income, foreign and small cap strategies. As a result, these types of SMA managers
and their strategies could be more costly than SMA managers that primarily place client trade orders with
Pershing for execution.

Envestnet and each of the SMA managers are solely responsible for ensuring that they comply with their best
execution obligations to you. Clients should review Envestnet’s and each SMA manager’s trading for the Client’s
Account because TDPCW does not monitor, review or evaluate whether Envestnet or SMA managers are
complying with their best execution obligations to the Client. Clients should review Envestnet’s and each SMA
manager’s Form ADV Part 2A Brochure, inquire about Envestnet’s or SMA manager’s trading practices, and
consider that information carefully, before selecting a SMA or Model manger. In particular, Clients should
carefully consider any additional trading costs they may incur before selecting a SMA or Model manager.

Information about Envestnet’s trading, including a list of SMA managers that have informed TDPCW that they
have traded away from Pershing, as well as other general information about the additional cost of those trades (if
any) is available from your Investment Advisor Representative. The information about Envestnet and each SMA
manager provided by TDPCW is based solely upon the information Envestnet and the SMA manager provided to
TDPCW. TDPCW has not independently verified the information, and as a result, none of TDPCW or any of its
affiliates or associates makes any representation as to the accuracy of this information. Please contact your
Investment Advisor Representative for more information regarding commissions and transaction costs associated
with step out trades.

e Tax Overlay Services

Clients will incur additional fees if they select Tax Overlay Services which will be included in the Program Fee,
but are in addition to and exclusive of the fees retained by TDPCW. Tax Overlay Services are provided by
Envestnet. Clients who select Envestnet Tax Overlay Services will pay an asset-based fee of 0.15% per annum to
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Envestnet. Clients who select Envestnet Custom Case Consulting Services will pay an additional 0.05% per
annum to Envestnet.

e Custody and Other Services for ERISA Plans

ERISA Plan Clients that have engaged Pershing to provide custodial and/or other ancillary services through the
Pershing Retirement Plan Network will pay a custodian fee directly to Pershing which is exclusive of and in
addition to the Program Fee and which is subject to and pursuant to a separate agreement between the Client and
Pershing. ERISA Plan Clients who engage other third parties to provide services related to the Account through
the Pershing Retirement Plan Network, such as trustee and participant distribution services, will pay fees and
charges to the third party service providers which are separate from and in addition to the Program Fee and are
subject to and pursuant to separate agreement(s) between the Client and the third party service providers.
TDPCW is not responsible for services provided by third parties in connection with the Account. Where ERISA
Plan clients have engaged Pershing to provide custodial services through the Retirement Plan Network, custody
services will not be included as part of the Program Fee.

Compensation to Investment Advisor Representatives

If you invest in one of the Portfolios described in this Wrap Fee Brochure, a portion of the fees payable to us in
connection with your account(s) is allocated on an ongoing basis to your Investment Advisor Representative based
on the amount of Program Assets. The compensation paid to TDPCW and the Investment Advisor Representative
may be more than if you participated in other investment advisory programs, or if you paid separately for
investment advice, brokerage and other services.

Several factors affect whether your costs are more or less in a wrap fee program, including, but not limited to the
size of your portfolio, the types of investments in your Portfolio and the fees associated with those investments,
the trading activity in your Portfolio, the transaction costs incurred as a result of trading within your Portfolio, and
the actual costs of the services if purchased separately. You should consider these costs and factors carefully
before establishing a Portfolio in the Programs and should monitor whether your Portfolio continues to be
appropriate based on your investment needs. For example, while you may be receiving ongoing investment advice
and other services from us in the Programs, if your Portfolio has little or no trading activity, you should consider
whether a wrap fee program continues to be appropriate to your investment needs.

ltemd  AccountRequirements and Types of Clients

Types of Clients
TDPCW provides investment advisory services to high-net-worth individuals, not-for-profit organizations,

corporations, endowments, foundations, municipalities, unions, and other institutional Clients. TDPCW also
provides investment advisory services to retirement plans subject to the Employee Retirement Income Security
Act (“ERISA Plans”), tax qualified plans of self-employed individuals (“SEPs”), individual retirement accounts
(“IRAs”), and other tax-qualified accounts (collectively, “Retirement Accounts”). TDPCW generally requires
that Clients have a minimum of $500,000 in investable assets for individuals or a net worth of at least $3,000,000.
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Account Requirements

The initial minimum investments for the advisory programs offered are listed below.

Program Name Initial Minimum Investment
TD Managed Portfolios $10,000

TD Guided Portfolios $100,000

TD Premier Guided Portfolios $500,000

Under certain circumstances the initial minimum account size may be waived.

Clients who select a SMA or Model for their TD Premier Guided Portfolio or TD Guided Portfolio, including TD
Guided Portfolio clients utilizing Tax Overlay Services, will be subject to minimum investment thresholds as
prescribed by the investment management firm.

A minimum account size of $250,000 is required to utilize Tax Overlay Services. TDPCW and/or Envestnet
may terminate Tax Overlay Services when a Client’s accounts falls below the minimum account size that
TDPCW and/or Envestnet deem necessary to provide the Tax Overlay Services.

oli lection and Evaluati

Method of Analysis

As described in Item 4, the Investment Advisor Representative generally meets with the Client to discuss their
financial situation, goals, and objectives and requests that the Client provides information regarding their current
assets, liabilities, income sources, expenditures, current tax status and objectives. TDPCW uses the information
provided by the Client to assess the Client’s risk profile and investment objectives and to develop
recommendations about asset allocation and Portfolio construction. TDPCW relies solely on the information that
the Client and/or their designated agents and representatives provide to us. We do not independently verify such
information. Accordingly, it is the Client’s responsibility to ensure that the information provided is accurate and
complete. If the Client should experience any changes to their financial situation, investment objectives or
otherwise that would require a modification to the Client’s risk profile, the Client should notify their Investment
Advisor Representative in a timely manner.

TDPCW, its affiliates, and Investment Advisor Representatives do not provide legal or tax advice. Clients should seek
advice based on their individual circumstances from an independent tax and/or legal advisor. In addition, TDPCW, its
affiliates and employees do not provide advice regarding, or undertake in any way to ensure compliance with,
applicable state and other jurisdictionally-based laws, regulations or similar pronouncements applicable to the
investments made by captive insurance companies (or other entities to which such laws apply), or the trust
agreements or custodial arrangements into which captive insurance companies and other similar entities may enter
or by which they are otherwise bound. TDPCW's advice may involve recommended exposures within a Client’s
established investment policy. Since an advisory account is generally only one component of a Client’s overall
portfolio, we will not approve or otherwise monitor compliance with a Client’s investment policy statements (“IPS”)
when provided in connection with the opening of an account in the Portfolios described in this brochure, at account
conversion (for acquisitions) or otherwise. The Programs described in this Brochure do not provide IPS services. In
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connection with these accounts, we will not be responsible for ensuring that your investment policy statement and
asset allocation choices comply with all specific legal, actuarial or other requirements that apply to you. That
responsibility rests solely with you and you should consult with your legal and tax advisors regarding those matters.

Investment Strategies

TDPCW uses the information provided by the Client to develop recommendations about asset allocation and
Portfolio construction within one of the following wrap fee program strategies:

e TD Managed Portfolios

The TD Managed Portfolios program is a discretionary program managed by TDPCW that may utilize affiliated
and non-affiliated Mutual Funds and ETFs. Within the TD Managed Portfolios, TDPCW provides guidance on
asset allocation for a range of investment goals and risk tolerances. The TD Managed Portfolios are designed for
Clients seeking a long-term approach to investment planning. TD Managed Portfolios seek to provide model
portfolios for different investment goals, objectives, and risk tolerances. TD Managed Portfolios utilize both a
strategic and tactical approach to asset allocation. The TD Managed Portfolios may be used as a standalone option
for a Client or within the TD Guided Portfolios and TD Premier Guided Portfolios. Retirement Accounts that
want to utilize TD Managed Portfolios generally must enroll in the TD Guided Portfolios. TDAM USA provides
analytical support and services in connection with the TD Managed Portfolios.

e TD Guided Portfolios

The TD Guided Portfolios program combines the investment expertise of various affiliated and non- affiliated
asset managers (“Portfolio Managers™) in multiple investment programs into a single discretionary Portfolio.
This investment strategy features the benefits of SMAs, Models, Mutual Funds, and ETFs in a single discretionary
Portfolio. TDPCW provides guidance on asset allocation for a range of investment goals and risk tolerances. The
Investment Advisor Representative, in consultation with the Client, can customize the Portfolio to reflect the
Client’s unique circumstances and preferences and to reflect changes in market environments by adjusting the
asset allocation and selecting appropriate investment strategies from an approved list of SMAs, Models, Mutual
Funds and ETFs identified by TDPCW. TDAM USA provides analytical support and services in connection with
the TD Guided Portfolios.

e TD Premier Guided Portfolios

The TD Premier Guided Portfolios offer Clients further ability to customize their Portfolios and provide access to
more investment strategies and managers than the TD Guided Portfolios. The TD Premier Guided Portfolios
combine the investment expertise of Portfolio Managers in multiple investment programs into a single
discretionary Portfolio, sometimes represented by multiple accounts. Like the TD Guided Portfolios, this
investment strategy features the benefits of SMAs, Models, Mutual Funds, and ETFs in a single Portfolio.
TDPCW provides guidance on asset allocation for a range of investment goals and risk tolerance. The Investment
Adviser Representative, in consultation with the Client, can customize the Portfolio to reflect the Client’s unique
circumstances and preferences as well as to reflect changes in market environments. TDAM USA provides
analytical support and services in connection with the TD Premier Guided Portfolios.

TD Premier Guided Portfolios are generally not available for Retirement Accounts.
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e TDAM USA Support and Services for TDPCW Portfolios

Please refer to the Investment Adviser Brochure for TDAM USA Inc., available from your Investment Advisor
Representative, for further information on the services provided by TDAM USA in connection with the TD
Managed Portfolios, TD Guided Portfolios, and TD Premier Guided Portfolios. Our relationship with TDAM USA
and the TDAM USA Funds creates conflicts of interest. Please see Item 9, “Material Relationships with Related
Persons” below for a further description of TDPCW’s conflicts of interest.

Asset Allocation and Portfolio Construction

Asset Allocation

TDPCW helps clients determine an appropriate asset allocation to pursue their stated investment goals, objectives
and risk appetite within one of the TDPCW Portfolios.

Within the TD Managed Portfolios, TD Guided Portfolios, and TD Premier Guided Portfolios, strategic asset
allocation models have been developed that are designed to pursue different investment goals, objectives and risk
tolerances based on the Firm’s long-term outlook for various asset classes. The asset allocations for the Portfolios
are determined using a number of analytical tools and considers a variety of factors including historical rates of
return and risk for a broad range of asset classes, correlation across asset classes and downside risk metrics.

TDPCW receives asset allocation advice from its affiliate, TDAM USA, when developing strategic asset
allocations for the TD Managed Portfolios, the TD Guided Portfolios, and the TD Premier Guided Portfolios.
TDPCW, and not TDAM USA, will ultimately determine the appropriate asset allocation framework for the TD
Managed Portfolios, the TD Guided Portfolios and the TD Premier Guided Portfolios.

Asset class mixes within the TD Managed Portfolios, may be tactically adjusted where appropriate to respond to
changing market conditions, to pursue market opportunities, and/or to reflect the Firm’s shorter-term outlook for
the financial markets and asset classes. The tactical asset allocation of the TD Managed Portfolios is set by the
Firm with support from the TD Wealth Asset Allocation Committee (“WAAC”), a committee of the global TD
Wealth organization. The WAAC meets formally at least monthly to consider macro-economic conditions as well
as valuation drivers across appropriate markets. Following each meeting, the WAAC’s positioning, rationale, and
recommended asset allocation adjustments are communicated to the Firm for the benefit of Client accounts.
WAAC insights and recommendations are considered by TDPCW for adoption as Firm policy after considering
the impact to Client portfolios. If TDPCW determines that a tactical change to the asset allocation policy is
appropriate, TDPCW will determine the appropriate timing and implementation of the tactical asset allocation
adjustments and execute adjustments.

Portfolio Construction

¢ TD Managed Portfolios
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Within the TD Managed Portfolios, asset allocation strategies are executed by combining the asset allocation
appropriate for each Client’s risk appetite with the Firm’s investment selections. Within the TD Managed
Portfolios, TDPCW has developed various model portfolios to pursue different investment objectives, goals, and
risk tolerances. Each model includes different allocations for asset classes (such as equity/ fixed income),
geographical exposures (such as domestic/international), capitalization exposure (small/large cap), and/or style
exposures (such as growth/value). The investment selection for the Portfolios is determined using a number of
proprietary analytical tools and considers a variety of factors including historical rates of return and risk for a
broad range of asset classes, correlation across asset classes and downside risk metrics.

The TD Managed Portfolios may include allocations to affiliated products. Each investment selected within the
TD Managed Portfolios is screened and reviewed using the due diligence process described in the Investment
Manager Selection and Evaluation section below. When constructing the TD Managed Portfolios, TDPCW seeks
guidance from its affiliate, TDAM USA, regarding portfolio allocation and optimization within Firm-established
guidelines. TDAM USA insights and recommendations are considered by TDPCW for implementation within the
TD Managed Portfolios. TDPCW, and not TDAM USA, will ultimately determine the appropriate construction of
the TD Managed Portfolios and execute changes where appropriate based on market conditions, investment
performance, and changes in the Firm’s asset allocation policy, investment strategy, or investment outlook.

e TD Guided Portfolios and TD Premier Guided Portfolios

Within the TD Guided Portfolios and TD Premier Guided Portfolios, the Investment Advisor Representative will
help the Client determine an appropriate strategic asset mix and will help the Client customize the Firm’s strategic
asset allocation model to reflect the Client’s specific preferences, objectives, restrictions, and goals. The selected
asset allocation is executed by combining the asset allocation appropriate for each Client’s risk appetite with the
client's investment selection. The Investment Advisor Representative will work with the client to select Mutual
Funds, SMAs, Models, and/or ETFs that fit within the asset allocation framework appropriate for the Client. Each
investment selected within the TD Guided Portfolios or TD Premier Guided Portfolios is screened and reviewed
using the due diligence process described in the Investment Manager Selection and Evaluation section below.

TDPCW receives guidance from its affiliate, TDAM USA, regarding portfolio allocation and optimization within
the TD Guided Portfolios and the TD Premier Guided Portfolios. TDAM USA insights and recommendations are
provided to your Investment Advisor Representative for consideration when constructing the TD Guided
Portfolios or TD Premier Guided Portfolios. Your Investment Advisor Representative will work with you to select
the appropriate construction within the TD Guided Portfolios or TD Premier Guided Portfolios and will execute
changes where appropriate based on market conditions, investment performance, and changes in the Firm’s
investment outlook.

Allocation to Affiliated Products within the Portfolios

TDPCW and TDAM USA have conflicts of interest when providing portfolio construction services. When
constructing portfolios or providing portfolio construction recommendations, TDPCW and TDAM USA have an
incentive to recommend allocations to affiliated products, and allocations to affiliated products that charge higher
management fees than other affiliated products, as such allocations will increase compensation to TDAM USA, its
affiliates, and the Bank. Clients have the ability to direct us not to invest their assets in or recommend investments
in affiliated products, subject to reasonable restrictions. TDPCW will not utilize affiliated products when
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constructing Retirement Account Portfolios. Please see Item 9, “Material Relationships with Related Persons”
below for a further description of TDPCW’s conflicts of interest.

Investment Manager Selection and Evaluation

TDPCW employs a multi-phase approach to researching and selecting managers and strategies suitable for
inclusion as an investment option within the TDPCW Portfolios (the “Select List”). This approach searches for
SMAs, Models, Mutual Funds, and ETFs, that will be used to construct the TD Managed Portfolios, the TD
Guided Portfolios, and the TD Premier Guided Portfolios. The approach also helps identify Wrap Fee Programs
(defined below) that may be used as a stand-alone investment or as part of a TD Guided Portfolio or a TD
Premier Guided Portfolio. The overall analysis is based on sophisticated quantitative measures as well as an in-
depth qualitative assessment.

TDPCW has greater access and insight to the organizational structure, investment team history, risk management
culture, investment philosophy, and analytical process for affiliated SMAs, Models, Mutual Funds, and Wrap Fee
Programs and generally prefers to include affiliated SMAs, Models, Mutual Funds, and Wrap Fee Programs on the
Select List. While affiliated and non-affiliated products undergo the same screening and review process, TDPCW
will generally select an affiliated product over a non-affiliated product unless the non-affiliated product provides
significantly greater value. We may also select an affiliated product that charges higher fees and expenses than a
non-affiliated product as long as the affiliated product is otherwise appropriate and the fees are comparable.
Clients have the ability to direct us not to invest their assets in or recommend investments in affiliated products,
subject to reasonable restrictions. Please see Item 9, “Material Relationships with Related Persons” below for a
further description of TDPCW's conflicts of interest.

Selection and Evaluation of SMAs, Models, and Mutual Funds

TDPCW relies on its affiliate, TDAM USA, to provide screening, analysis, and due diligence services on behalf of
TDPCW for all non-affiliated, third-party asset managers, SMAs, Models, and Mutual Funds, and to provide
recommendations of such SMAs, Models, and Mutual Funds for inclusion within the Select List. TDPCW
performs screening, analysis, and due diligence of all affiliated asset managers, SMAs, Models, and Mutual
Funds, including but not limited to TDAM USA Funds, SMAs managed by our affiliate TDAM USA, and SMAs
managed by our affiliate Epoch Investment Partners Inc. (““Epoch”), for inclusion within the Select List.

When performing due diligence and analysis, TDPCW and TDAM USA’s investment manager research group
(“Investment Manager Research’) use the following due diligence methodology.

e Pre-Screening

TDPCW and Investment Manager Research utilize a pre-screening process to narrow the universe of SMAs,
Models, and Mutual Funds to those that will be reviewed during an in-depth quantitative and qualitative
assessment stage. The pre-screening process considers a variety of criteria such as firm assets under management,
strategy size, operating history, and performance history. SMAs, Models, or Mutual Funds that do not meet the
pre-screening criteria, may nonetheless be considered and analyzed during the quantitative and qualitative
assessment stage if there isa compelling and documented rationale for consideration.
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e Quantitative Assessment

TDPCW and Investment Manager Research evaluate SMAs, Models, and Mutual Funds based on a range of
guantitative criteria prior to recommending it for inclusion on the Select List. This process involves analyzing
several risk and return measures such as peer group ranking, trailing return history, performance and style
consistency, and volatility measures. TDPCW and Investment Manager Research use performance information—
which may include risk-adjusted, upside/downside capture ratios, volatility and tracking error measures—to screen
and filter the product universe down to those they believe demonstrate positive characteristics supportive of a
recommendation. The quantitative analysis may consider performance data from a SMA, Model, or Mutual Fund
manager’s prior performance in another SMA, Model, or Mutual Fund, where appropriate based on objective
criteria. The goal of the quantitative analysis is to help identify investments that provide a spectrum of choice for
different investment styles and strategies within a given product category and to help identify managers that may
exhibit consistent above-average performance and/or below-average risk on a relative basis by gauging the
performance history of each investment against its peers and benchmark on an absolute-return and risk-adjusted
return basis. The criteria employed for each SMA, Model, and Mutual Fund may not be identical and instead is
typically based on the nature of the portfolios and investment philosophy.

e Qualitative Assessment

If TDPCW or Investment Manager Research determines that a SMA, Model, or Mutual Fund demonstrates
desirable characteristics during the quantitative assessment, the team will analyze the qualitative aspects of the
SMA, Model, or Mutual Fund. The qualitative stage of the analysis relies upon an investigation of the manager
and review of the qualitative factors that can influence portfolio returns. This includes a review of the manager’s
investment style or approach, the strategy, process and methodology they apply to build and maintain portfolios,
and their underlying investment philosophy. These aspects are then reviewed in the context of the tools,
infrastructure and support resources that can be applied to support or drive the investment process. Some of the
qualitative characteristics that are reviewed include manager tenure and experience, portfolio management
discipline, research capabilities and organizational strength. The goal of the qualitative assessment is to identify
SMAs, Models, or Mutual Funds that provide a spectrum of choice for different investment styles and strategies
within a given product category and to identify SMAs, Models, and/or Mutual Funds that have experienced
investment professionals, research capabilities, follow intelligent strategies and have established and disciplined
investment processes in addition to organizational strength. TDPCW and Investment Manager Research review
information regarding the SMAs, Models, and Mutual Funds from the various sources such as the sponsor’s
website, publicly available sources, regulator websites, commercially available databases and in-person meetings.

e Approval on Select List

The analysis and recommendation of each SMA, Model, and Mutual Fund is presented to the TDPCW Wealth
Investment Risk Oversight Committee (“Oversight Committee™), a committee of TDPCW business leaders and
risk officers, who review and vote approval for inclusion on the Select List.

The Oversight Committee will review Investment Manager Research’s and/or TDPCW’s analysis to determine
whether the product is appropriate for inclusion on the Select List and whether the recommendation resulted from
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a thorough due diligence process. The Oversight Committee will review the analysis as well as the due diligence
process applied to affiliated SMAs, Models, and Mutual Funds to determine whether the investment is appropriate
for inclusion on the Select List and whether the recommendation resulted from a consistent and thorough due
diligence process. The members of the Oversight Committee approve all SMAs, Models and Mutual Funds by
majority vote. Certain control-group personnel have veto authority to prevent a SMA, Model, or Mutual Fund
from being included on the Select List. The Oversight Committee meets on a quarterly basis to review, among
other things, recommendations for changes to the Select List and has established an approval process whereby a
SMA, Model or Mutual Fund may be approved on the Select List intra-quarter.

Selection and Evaluation of ETFs

TDPCW relies on Investment Manager Research to provide screening, analysis, and due diligence services on
behalf of TDPCW for all non-affiliated ETFs, and to provide recommendations of ETFs for inclusion within the
Select List. TDPCW performs screening, analysis, and due diligence of all affiliated ETFs, including ETFs
advised or sub-advised by an affiliate, for inclusion within the Select List.

When assessing ETFs, the research process starts by screening the ETFs listed on U.S. exchanges. TDPCW and
Investment Manager Research screen for passively-managed ETFs that could provide efficient exposure to their
respective asset class/category. ETFs are evaluated for several factors including structure, cost, liquidity, tracking
error as well as the experience and expertise of the fund sponsor. The analysis and recommendation of each ETF
is presented to the Oversight Committee for review and approval for inclusion on the Select List. The members of
the Oversight Committee approve all ETFs by majority vote. Certain control-group personnel have veto authority
to prevent an ETF from being included on the Select List. The Oversight Committee meets on a quarterly basis
to review, among other things, recommendations for changes to the Select List and has established an approval
process whereby an ETF may be approved on the Select List intra-quarter.

Selection and Evaluation of Wrap Fee Programs

TDPCW performs due diligence review and analysis of third-party-managed or affiliate-managed investment
programs that offer packaged investment portfolios for different investment objectives and risk tolerances (
“Wrap Fee Programs” or “Wrap Programs”) for inclusion within the Select List. Wrap Fee Programs may be
used as a standalone option for a Client or as a sleeve within the TD Guided Portfolios and TD Premier Guided
Portfolios. TDPCW has established broad criteria, characteristics and guidelines, such as asset allocation
construction (strategic/tactical), underlying product solutions (Mutual Funds, ETFs, SMAs, Models), number of
underlying solutions, and risk/return profile for the management of Wrap Programs.

TDPCW completes quantitative and qualitative review of the Wrap Program and reviews model portfolios based
on Firm-established guidelines and criteria. TDPCW performs due diligence review and oversight of the Wrap
Program which includes evaluation of the underlying products within the Wrap Program portfolios. The
underlying products within the Wrap Program portfolios are not required to be on the TDPCW Select List.

The analysis and recommendation of the Wrap Program is presented to the Oversight Committee for review and
approval for inclusion on the Select List. The members of the Oversight Committee approve all Wrap Programs
by majority vote. Certain control-group personnel have veto authority to prevent a Wrap Program from being
included on the Select List.
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Selection and Evaluation of Affiliated Products vs. Non-Affiliated Products

When performing due diligence review and assessment of affiliated SMAs, Models, Mutual Funds, ETFs, and
Wrap Programs, TDPCW has an incentive to include affiliated SMAs, Models, Mutual Funds, ETFs, and
Wrap Programs on the Select List because investments in such affiliated products are more profitable to
TDPCW'’s affiliates and the Bank, and inclusion on the Select List will increase compensation to TDPCW'’s
affiliates, and ultimately the Bank. TDPCW has greater access and insight to the organizational structure,
investment team history, risk management culture, investment philosophy, and analytical process for affiliated
products and generally prefers to include affiliated SMAs, Models, Mutual Funds, ETFs, and Wrap Programs on
the Select List and to invest Client assets in affiliated investments, where appropriate. Please see Item 9,
“Material Relationships with Related Persons” below for a further description of TDPCW’s conflicts of interest.

Investment Monitoring

TDPCW relies on Investment Manager Research to provide ongoing due diligence and monitoring services on
behalf of TDPCW for all non-affiliated asset managers, SMAs, Models, Mutual Funds, and ETFs on the Select
List. TDPCW performs ongoing due diligence and monitoring of all affiliated asset managers, SMAs, Models,
Mutual Funds, ETFs, and Wrap Programs on the Select List. When performing ongoing due diligence and
monitoring, TDPCW and Investment Manager Research use the following methodology.

e Ongoing Due Diligence and Monitoring

TDPCW and Investment Manager Research conduct quarterly performance reviews, periodic manager interviews,
and ongoing oversight and monitoring of the SMAs, Models, Mutual Funds, Wrap Programs, and ETFs on the
Select List. TDPCW and Investment Manager Research maintain ongoing contact with the managers on the Select
List and monitor for any material changes at the organizational, manager or investment process levels. TDPCW
and Investment Manager Research also conduct ongoing oversight and monitoring through various industry and
investment company websites, industry contacts and conferences, and broad review of other publically available
sources. TDPCW and Investment Manager Research also maintain a proprietary flagging system that monitors
SMA, Model, Mutual Fund, Wrap Program, and ETF performance with benchmarks and peer group returns
generally for rolling one-, three- and five-year periods, where data is available. TDPCW and Investment Manager
Research also monitor for material changes within the firm or investment strategy of the SMAs, Models, Mutual
Funds, Wrap Programs, and ETFs on the Select List.

o Quarterly Review
TDPCW and Investment Manager Research conduct quarterly performance reviews of all investment products on
the Select List and meet on a quarterly basis to review, among other things, performance of all products of the
Select List, products that have been flagged for further evaluation, recommendations for additions/terminations
from the Select List, macro-level industry developments, and asset flows. Recommendations for changes to the

Select List are typically discussed on a quarterly basis but may also take place intra-quarter.

¢ Manager Interviews
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TDPCW and Investment Manager Research conduct periodic due diligence reviews and manager interviews for
all SMAs, Models, Mutual Funds, and Wrap Programs on the Select List. The SMA, Model, Mutual Fund, and
Wrap Program manager interviews and due diligence reviews are meant to confirm consistency in the firms
practices and performance, and may include, among other things, review of the organization, investment manager
and investment team, investment process and philosophy, sell disciples, risk controls, performance data,
performance benchmarks, fees, compensation, and regulatory compliance. ETFs are monitored on an ongoing
basis for material changes to the underlying benchmark index and other material issues.

e Wealth Investment Risk Oversight Committee Review

Performance data for all SMAs, Models, Mutual Funds, Wrap Programs, and ETFs on the Select List is presented
to the Oversight Committee on an periodic basis for review. TDPCW and Investment Manager Research escalate
all material performance issues and/or material organization issues related to a product on the Select List to the
Oversight Committee on an ongoing basis as described below in the “Change in Status” and “Watch Policy”
sections.

e Change in Status

TDPCW may remove or replace any SMA, Model, Mutual Fund, Wrap Product, or ETF on the Select List as
performance, market conditions, or other circumstances dictate. In some circumstances, TDPCW or Investment
Manager Research may determine that a SMA, Model, Mutual Fund, Wrap Program, or ETF no longer
demonstrates characteristics supportive of a recommendation and may recommend that a SMA, Model, Mutual
Fund, Wrap Program, or ETF no longer be approved for inclusion on the platform. The analysis of each product is
presented to the Oversight Committee for review and removal from the Select List. The Oversight Committee
meets on a quarterly basis to review, among other things, recommendations for changes to the Select List and has
established an approval process whereby a SMA, Model, Mutual Fund, Wrap Program, or ETF may be removed
from the Select List intra-quarter. When appropriate, TDPCW specifies a replacement SMA, Model, Mutual Fund,
Wrap Program, or ETF with similar attributes to the terminated product.

e Watch Policy

TDPCW has a “Watch” policy for SMAs, Models, Mutual Funds, Wrap Programs, and ETFs on the Select List.
Watch status indicates that, in reviewing a SMA, Model, Mutual Fund, Wrap Program, or ETF, TDPCW has
identified specific areas of the sponsor’s business, or the product that merit further evaluation or which may result
in a change in the SMA’s, Model’s, Mutual Fund’s, Wrap Program’s, or ETF’s status. Putting a SMA, Model,
Mutual Fund, Wrap Program, or ETF on Watch does not signify an actual change in TDPCW’s opinion nor
necessarily indicate a change in its status.

o Affiliate vs. Non-Affiliate Monitoring

The ongoing due diligence, monitoring, and review process described above are applied to all affiliated and non-
affiliated SMAs, Models, Mutual Funds, Wrap Programs, and ETFs on the Select List. While all products are held
to the same standards during the review and monitoring process, TDPCW has greater access and insight to the
organizational structure, investment team history, risk management culture, investment philosophy, and analytical
process of affiliated products which may favor retention on the Select List. TDPCW has a conflict of interest
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when reviewing affiliates because investments in affiliated products are more profitable to TDPCW's affiliates and
the Bank, and retention on the Select List will increase compensation to TDPCW's affiliates and the Bank.
TDPCW generally prefers to retain affiliated investments on the Select List and to invest Client assets in affiliated
investments, where appropriate. Please see Item 9, “Material Relationships with Related Persons” below for a
further description of TDPCW'’s conflicts of interest.

Performance Standards

TDPCW relies on investment performance information obtained from broadly-recognized industry databases and
where necessary the product sponsors. Individual fund sponsors may use various methods of calculating
performance. While every attempt is made to obtain information that is consistent across all SMAs, Model,
Mutual Funds, Wrap Programs, and ETFs, it is not always possible to do so. In some cases, the information
provided by fund sponsors may not be calculated on a uniform and consistent basis. TDPCW does not
independently verify the accuracy of the investment performance information it receives.

Risk of Loss

All investments have risk associated with them and have a potential for loss. Clients need to be able to bear this
risk of loss. While we believe our investment strategies are designed to potentially produce the highest possible
return for a given level of risk, we cannot guarantee that the investment objective or goal will be achieved. Some
investment decisions made by us may result in loss, which may include the original principal amount invested.

Asset Allocation Risks. Asset allocation strategies are subject to the risk that TDPCW?’s asset allocation decisions
among various asset classes will not anticipate market trends successfully. For example, investing too heavily in
common stocks during a stock market decline may result in a failure to preserve capital. Conversely, investing too
heavily in fixed income securities during a period of stock market appreciation may result in lower total returns.

Diversification does not guarantee a profit or protect against a loss.

Concentration Risk. The investment objectives of an account may permit concentration in one or more issuers. A
relatively high concentration of assets in, or exposure to, a single or small number of issuers may reduce the
diversification and/or liquidity of an account, and increase its volatility.

Affiliate Product Risk. There is a risk that TDPCW’s inherent bias to include affiliated products in Client
Portfolios may cause a Client to underperform in categories where there are affiliated products. Clients may pay a
greater amount in fees with affiliated products than if they invested in non-affiliated products.

Trade Rotation Methodology. Clients that hold securities in a Model provided by sub-advisers should note that
certain sub-advisors, as part of their trading procedures, may use a trade rotation methodology that results in
sponsors of programs that use Model portfolios receiving investment advice and trade recommendations after
trade orders have been placed for accounts over which the sub-adviser has full discretionary investment
management authority. This may result in purchasing or selling securities in the Model portfolio at prices which
are different than the prices at which clients of the sub-adviser purchased or sold the same securities, and could
disadvantage your Account.

21| Page




Overall Market Risk. Securities markets are volatile and the market prices of securities may decline generally.
Equity securities fluctuate in price and may decline in value due to both real and perceived general market and
economic industry conditions and the issuing company’s financial condition and overall market and economic
conditions.

Fixed income securities are affected by a number of risks, including fluctuations in interest rates, credit risk,
prepayment risk, and inflation risk.

Interest Rate Risk. Prices of fixed income securities rise and fall in response to changes in the interest rate paid by
similar securities. Generally, when interest rates rise, prices of fixed income securities fall. However, market
factors, such as the demand for particular fixed income securities, may cause the price of certain fixed income
securities to fall while the price of other securities rise or remain unchanged. Interest rate changes generally have a
greater effect on the price of fixed income securities with longer durations. Duration measures the price sensitivity
of a fixed income security to changes in interest rates.

Credit Risk. Fixed income securities carry the risk of default, which means that the issuer fails to pay interest or
principal when due. Many fixed income securities receive credit ratings from services such as Standard & Poor’s
and Moody’s Investor Services, Inc. These services assign ratings to securities by assessing the likelihood of
issuer default. Lower credit ratings correspond to higher credit risk.

Call Risk. Call risk is the possibility that an issuer may redeem a fixed income security before maturity (a call) at
a price below its current market price. An increase in the likelihood of a call may reduce the security’s price.

Prepayment Risk. Prepayment risk is the risk that the issuer of a security will repay principal prior to the bond’s
maturity date, thereby changing the expected payment schedule. This is especially prevalent with mortgage-
backed securities. Homeowners frequently refinance high interest rate mortgages when mortgage rates fall. This
results in the prepayment of mortgage backed securities with higher interest rates. Conversely, prepayments due to
refinancings decrease when mortgage rates increase. This extends the life of mortgaged backed securities with
lower interest rates. Other economic factors can also lead to increases or decreases in prepayments. Increases in
prepayments of high interest rate mortgage backed securities, or decreases in prepayment of lower interest rate
mortgage backed securities, may reduce their yield and price. These factors, particularly the relationship between
interest rates and mortgage prepayments, makes the price of mortgage backed securities more volatile than many
other types of fixed income securities with comparable credit risks.

Alternative Asset Classes. Investing in alternative asset classes such as commodities, hedge funds, real estate and
bank loans, may have their own unique risks including, but not limited to, market risk, interest rate risk, lack of
liquidity, volatility of returns, absence of valuation and pricing information, delays in tax reporting and substantial
loss due to speculative investment practices.

International Investments. International investing is subject to additional risks including currency fluctuations,
political factors, withholding, lack of liquidity, absence of adequate financial information, and exchange control
restrictions impacting foreign issuers. These risks may be magnified in emerging markets.

ETF Secondary Market Risk. Because ETF Shares are traded on an exchange, they are subject to additional risks.
ETF shares are listed for trading and are bought and sold on the secondary market at market prices. Although it is
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expected that the market price of an ETF typically will approximate its net asset value (“NAV”"), there may be
times when the market price and the NAV differ significantly. Thus, you may pay more or less than NAV when
you buy ETFs on the secondary market, and you may receive more or less than NAV when you sell those shares.

Tracking Risk. Certain Mutual Funds and/or ETFs (“Tracking Funds) may seek to have all or a substantial
portion of their returns linked to the performance of one or more recognized indices (each, a “Reference Index”),
one or more Mutual Funds (each, a “Reference Fund™) or a basket of securities (“Reference Securities”).
Tracking Funds will be subject to the same risks as those associated with the Reference Index(es), Reference
Fund(s) or Reference Securities that they are attempting to track.

The return of a Tracking Fund may be different from that of its respective Reference Index(es), Reference Fund(s)
or Reference Securities because the Tracking Fund bears its own fees and expenses, including commissions and
the costs of any derivatives that it may use to achieve its investment objectives.

There may be a delay between the time an investor buys securities of a Tracking Fund and the time the Tracking
Fund gets additional exposure to the Reference Index(es), Reference Fund(s) or Reference Securities. During this
delay, the Tracking Fund may be unable to track closely the performance of its corresponding Reference
Index(es), Reference Fund(s) or Reference Securities with respect to the purchase amount of those securities of the
Tracking Fund. If new purchases or redemptions of securities of the Tracking Fund are large compared to the
overall size of the Tracking Fund, the ability of the Tracking Fund to track its Reference Index(es), Reference
Fund(s) or Reference Securities may be significantly reduced. Other factors that may affect the ability of a
Tracking Fund to match the return of its Reference Index(es), Reference Fund(s) or Reference Securities include:
the size of the Tracking Fund; the composition of the Reference Index(es), Reference Fund(s) or Reference
Securities; investment strategies employed to track the performance of the Reference Index(es), Reference Fund(s)
or Reference Securities; and/or the level of trading activity by the Tracking Fund's security holders.

Voting Client Securities and Shareholder Matters

TDPCW does not have authority to vote Client securities and will not exercise its discretion in voting or otherwise
acting on any matters for which a security holder vote, consent, election, filing or similar action is solicited by,
or with respect to, issuers of securities beneficially held as part of the Program Assets. Clients will be
responsible for: (1) directing the manner in which proxies solicited by issuers of securities beneficially owned
by the Client shall be voted, (2) making elections relative to any mergers, acquisitions, tender offers, bankruptcy
proceedings other type events pertaining to the Client’s investments, (3) filing class action litigation claims related
to current and future investment holdings, and (4) any other shareholder matters related to the Client’s
investments. Clients are responsible for instructing Pershing LLC to forward to the Client copies of all proxy
solicitations, shareholder communications, and class action litigation notices relating to the Client’s investments.
Please contact your Investment Advisor Representative for further information regarding how you can get
information about a particular solicitation or matter.

ltem 7. Client Information Provided to Portfolio Managers
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TDPCW provides its Clients Portfolios through Envestnet. TDPCW and Envestnet have entered into a Program
Agreement where Envestnet provides a range of services to include administrative services, reporting capabilities,
technology systems and transaction execution for all Clients.

TDPCW and your custodian, Pershing LLC, share your personal identification, account and holdings data with
Envestnet and Envestnet may share this information with third-party SMA and/or Model managers as needed. We
also share this information with your Investment Advisor Representative. Your Investment Advisor
Representative provides us with access to the following Client-related information: (i) account opening documents
(which include, among other things, your investment objective, risk tolerance and any account restrictions you
imposed on management of assets), (ii) your investment guidelines (if applicable), and (iii) reports relating to the
performance of your account(s).

Item 8, Client Contact with Portfolio Managers

Clients are encouraged to contact their Investment Advisor Representative or TDPCW with any questions they
may have regarding their account(s) and depending on the issue, the Investment Advisor Representative or
TDPCW may or may not contact the Portfolio Manager, including the US Wealth Investment Strategist
responsible for managing any Firm-managed Portfolios.

\ditional Inf :

A. Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding any legal or disciplinary
events that would be material to your evaluation of the adviser or the integrity of the firm’s management.
TDPCW has no material legal or disciplinary events to disclose related to TDPCW’s business or its
management.

B. Other Financial Industry Activities and Affiliations

Broker-Dealer, FCM, CPO or CTA Registration

TDPCW is registered with the SEC and the Financial Industry Regulatory Authority (“FINRA”) as a broker-
dealer. All TDPCW management personnel are registered representatives of TDPCW.

Material Relationships with Related Persons

Described below are potential conflicts of interest related to TDPCW’s advisory business. TDPCW addresses
these conflicts by disclosing them to you and through the mitigations described in this section. As an indirect
wholly-owned subsidiary of the Bank, we have relationships with, and may utilize, suggest or recommend the
services of, various TD-affiliated entities. The particular services involved will largely depend upon the types of
services offered by the affiliated entity. Technically, we are only required to disclose material relationships with
certain types of “related persons,” which are defined to include entities we control, entities that control us or
entities that are under common control with us. However, because we have material relationships with some
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affiliated entities that are within the reportable categories but are not related persons, we have described below all
such material relationships even if the affiliate is not technically a related person. We also have material
relationships with affiliates which, in turn, have relationships with other affiliates. These indirect relationships are
also described below.

1. Broker-Dealers

TDPCW has affiliates and related persons that are engaged in investment banking and securities- related activities.
TD Securities Inc. (“TD Securities™) is a Canadian “investment dealer” registered in all provinces and territories
of Canada and is a wholly-owned subsidiary of the Bank. TD Securities (USA) LLC (“TD Securities (USA)”) is
a broker-dealer registered with FINRA and is an indirect wholly-owned subsidiary of the Bank. We may purchase
securities underwritten by TD Securities and/or TD Securities (USA) for our Client accounts subject to applicable
regulatory requirements.

We also have certain organizations associated with us by a joint venture between TD Luxembourg International
Holdings S.ar.l., a wholly owned subsidiary of the Bank, and TD Ameritrade Holding Corporation
(“Ameritrade”), the parent company of entities bearing the “Ameritrade” name, and certain of its original
shareholders. Ameritrade is a U.S. publicly-traded company with common shares listed on the New York Stock
Exchange. It is a leading provider of securities brokerage services, investment advisory services, and technology-
based financial services to retail investors and business partners. As of December 31, 2017, the Bank owned
approximately 41.25% of the outstanding voting securities of Ameritrade. The Bank’s investment in Ameritrade
is subject to a Stockholders Agreement that contains provisions relating to governance, board composition, stock
ownership, transfers of shares, voting and other matters.

2. Investment Companies

Subject to Client investment guidelines and applicable law, TDPCW may discretionarily invest Client assets in or
recommend investments in affiliated investment companies, or investment companies that provide compensation
to one of more of our affiliates, including, but not limited to:

o TDAM USA Funds, a family of open-end mutual funds registered under the 1940 Act that are managed by
our affiliate TDAM USA.

¢ SMA and Model strategies managed by our affiliate TDAM USA.
¢ SMA and Model strategies managed by our affiliate Epoch Investment Partners, Inc.

When used in this Wrap Fee Program Brochure, the terms “affiliated products”, “affiliated investments”,
“affiliated SMAs, Models, Mutual Funds, and ETFs”, and similar terms mean the investments listed above or any
investment product that provides any type of compensation to the firms described in this Item 9.

Depending on your investment objectives and the type of Portfolio chosen, you may be invested significantly, and
in some cases exclusively, in TDAM USA Funds or other affiliated SMAs, Models, Mutual Funds, Wrap Fee
Programs, or ETFs. TDPCW receives fees from our customers on invested assets whether invested in affiliated or
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non-affiliated SMAs, Models, Mutual Funds, Wrap Programs, or ETFs, as described above. TDAM USA and/or
Epoch receive management and/or advisory fees from investments in affiliated SMAs, Models, Mutual Funds, and
ETFs. Please refer to the applicable prospectus and/or Form ADV Part 2 Brochure, available from your
Investment Advisor Representative, for a full description of the fees and charges of the various affiliated
investments.

TDPCW'’s discretionary authority to invest your assets in affiliated investment products creates a conflict of
interest. TDAM USA'’s and Epoch’s discretionary authority to invest your assets in affiliated investment products
also creates a conflict of interest. Please see Section 5 (“Conflicts Related to Affiliated Investment Products”)
below for more information related to these conflicts.

3. Investment Advisers

TDPCW's affiliates, TDAM USA and Epoch, are U.S. registered investment advisers and wholly-owned
subsidiaries of the Bank. TDAM USA serves as an adviser to the TDAM USA Funds, a family of open-end
mutual funds registered under the 1940 Act. TDAM USA has entered into a sub- advisory agreement with Epoch
pursuant to which Epoch will provide sub-advisory services to certain series of the TDAM USA Funds. TDAM
USA and Epoch also offer various SMAs and/or Models that are available within the TDPCW Program. Where
Clients select products managed by TDAM USA and/or Epoch, TDAM and/or Epoch may use investment
discretion to invest in other affiliated SMAs, Models, Mutual Funds, and ETFs.

TDPCW has entered into an inter-company service agreement with TDAM USA, pursuant to which TDAM USA
provides certain research, due diligence and advisory services. Investment Manager Research performs due
diligence and oversight services on behalf of TDPCW for non-affiliated investment managers and strategies in
order to advise TDPCW on the comparability of Mutual Funds, Models, SMAs, and ETFs offered by TDPCW to
its Clients. Investment Manager Research also provides TDPCW with investment recommendations with respect
to other investment opportunities that TDPCW may select. Upon request, TDAM USA also provides TDPCW
with guidance regarding strategic asset allocation, portfolio construction, and portfolio optimization, which
TDPCW considers when developing and managing Client Portfolios. TDAM USA and Investment Manager
Research currently provide similar services to one other affiliated U.S. client, TD Bank, a U.S. bank excluded
from registration as an investment adviser.

TD Asset Management (“TDAM?”) is a Canadian-licensed portfolio manager and wholly owned subsidiary of the
Bank. TDAM operates as a “participating affiliate” of TDAM USA in accordance with a series of SEC staff no-
action letters, under which they share portfolio management and other personnel and resources. They have entered
into a participating affiliate arrangement under which TDAM USA receives advice and/or research from TDAM
for use with U.S. clients. Consistent with the no-action letters, certain TDAM personnel are subject to the TDAM
USA Code of Ethics and other conditions as set forth in the agreement. TDPCW’s, TDAM USA’s, and Epoch’s
discretionary authority to invest your assets in affiliated investment products creates a conflict of interest. TDPCW
and TDAM USA also have a conflict of interest when providing portfolio construction and allocation advice.
Please see Section 5 (“Conflicts Related to Affiliated Investment Products”) below for more information
related to these conflicts.

4. Bank or Thrift Company

26 |Page




The Bank is a foreign Canadian chartered bank regulated by the Canadian Office of the Superintendent of
Financial Institutions. Certain areas of the Bank may provide various services, such as Compliance, Legal and
Finance, to TDPCW as well as to others of its subsidiaries. TDPCW has entered into inter-company service
agreements with the Bank’s Shared Services group to allocate costs of certain personnel who provide services to
both TDPCW and the Bank. TDPCW and the Bank allocate costs in compliance with federal regulations,
including Regulation W, which govern transactions between affiliates.

TDPCW nparticipates in the WAAC, a committee of the global TD Wealth organization that is made up of
investment professions throughout the Bank. The WAAC was established to deliver a consistent asset allocation
message across the TD Wealth organization. The WAAC formally meets at least monthly to consider macro-
economic conditions as well as valuation drivers across appropriate markets. Following each meeting, the
WAAC’s positioning, rationale, and recommended asset allocation adjustments are communicated to the Firm for
the benefit of Client accounts. WAAC insights and recommendations are considered by TDPCW for adoption as
Firm policy after considering the impact to Client portfolios. As a result, TDPCW indirectly benefits from
investment research and analysis performed by WAAC representatives when receiving asset allocation advice
from WAAC.

5. Conflicts Related to Affiliated Investment Products

TDPCW'’s discretionary authority to invest Client assets in affiliated investment products creates an inherent
conflict of interest because increased investments in affiliated products increases revenues to TDPCW, its
affiliates (including TDAM USA and/or Epoch), and/or its parent company, the Bank (collectively, the “Toronto-
Dominion Bank Group™), and is generally more profitable to the Toronto-Dominion Bank Group than investing
in non-affiliated investments. As a result, TDPCW generally prefers to include affiliated SMAs, Models, Mutual
Funds, Wrap Programs, and ETFs within Client Portfolios. When TDAM USA or Epoch are selected as an
investment manager for your Portfolio, TDAM USA’s and/or Epoch’s discretionary authority to invest Client
assets in affiliated products creates a conflict of interest for the same reasons. TDPCW’s inherent bias to prefer
affiliate products creates a number of conflicts of interest in our business, including, but not limited to:

e TDPCW has a conflict of interest when performing due diligence review and assessment of affiliated
SMAs, Models, Mutual Funds, ETFs, and Wrap Programs for inclusion on the Select List and generally
prefers to include affiliated products on the Select List.

e TDPCW has a conflict of interest when conducting oversight and due diligence review for retention on the
Select List and generally prefers to retain affiliated products on the Select List.

e TDPCW has a conflict of interest in constructing Portfolios because an increased allocation to affiliated
products (and allocation to affiliated products with higher management fees than other affiliated products)
results in increased compensation to the Toronto-Dominion Bank Group.

TDAM USA has a conflict of interest when providing portfolio construction recommendations because an
increased allocation to affiliated products (and allocation to affiliated products with higher management fees than
other affiliated products) results in increased compensation to the Toronto-Dominion Bank Group. These conflicts
may favor greater allocation to affiliated SMAs, Models, Mutual Funds, Wrap Programs, and ETFs within Client
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Portfolios, and TDPCW generally prefers to increase investments in affiliated products within Portfolios, where
appropriate.

TDPCW works to reduce these conflicts by (1) only recommending affiliated products that have been reviewed
and approved for inclusion on the Select List through the due diligence process described above, (2) conducting
ongoing due diligence, oversight and monitoring on all affiliated SMAs, Models, Mutual Funds, Wrap Programs,
and ETFs on the TDPCW platform, (3) reviewing the performance data of all affiliated SMAs, Models, Mutual
Funds, Wrap Programs, and ETFs on the TDPCW platform on a regular basis, (4) maintaining an Oversight
Committee to review all manager research analysis and product issues identified during the ongoing monitoring
and due diligence process, (5) tracking and monitoring potential conflict of interest in its business and maintaining
a conflict of interest group to identify, manage, and monitor potential conflicts of interest and (6) establishing
policies and procedures to apply thorough evaluation and review of affiliated investments and implementing
controls to test and monitor adherence to policies and procedures. Further, TDPCW may only invest in or
recommend affiliated investments according to your investment objectives and financial circumstances, and will
only execute asset allocation policies and Portfolio designs in a manner that we believe best optimizes your
Portfolio at a particular time. Finally, you have the ability to direct us not to invest your assets in or recommend to
you affiliated investments, subject to reasonable restrictions.

6. Other Conflicts of Interest

Affiliate access and training. TDPCW personnel may receive a broader level of access to, and support and
training from, certain management persons and employees of TDPCW affiliates than they receive from non-
affiliates. TDPCW personnel’s access to affiliates includes access to executives, support from product specialists,
detailed product training, relevant product information, and participation in marketing events. TDPCW does not
receive comparable access to non-affiliated asset managers and product providers. TDPCW Investment Advisor
Representative’s enhanced familiarity with affiliated products may result in Investment Advisor Representatives
making more frequent recommendations of affiliated products than non-affiliated products. TDPCW Investment
Advisor Representatives do not receive greater compensation to sell affiliated products. Investment Advisor
Representatives may have inherent biases to recommend affiliate products based on perceived incentives such as
internal recognition and benefit to their organization.

Advisory vs. Brokerage Account. TDPCW and your Investment Advisor Representative may earn more
compensation if you invest in the TDPCW Portfolios than if you open a brokerage account to buy individual
securities (although, in a brokerage account, you would not receive all the benefits of the Program described in
this Wrap Fee Brochure). Investment Advisor Representatives and TDPCW therefore have a financial incentive to
recommend the TDPCW Portfolios. We address this conflict of interest by requiring Investment Advisor
Representatives’ supervisors to review your account at account-opening and on an ongoing basis to determine that
it is suitable for you in light of matters such as your investment objectives and financial circumstances.

Asset Allocation Recommendations. TDPCW and your Investment Advisor Representative earn more
compensation if you invest in a Portfolio subject to an Equity/Balanced fee schedule rather than a Fixed Income
fee schedule. Investment Advisor Representatives and TDPCW therefore have a financial incentive to recommend
a greater allocation to equity investments. We address this conflict of interest by requiring Investment Advisor
Representatives’ supervisors to review your account at account-opening and on an ongoing basis to determine that
it is suitable for you in light of matters such as your investment objectives and financial circumstances.
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Use of Seed Capital. The Bank, TDAM, or one of its affiliates may provide seed capital in order to establish a
TDAM USA Fund and/or allow it to operate. This type of investment is intended to be temporary pending
purchases by unrelated investors and is not made for the purpose of earning investment returns. As a result, the
Bank, TDAM, or one of its affiliates may hedge a seed capital investment in a TDAM USA Fund, including by
short selling exchange-traded funds or the individual securities held by a TDAM USA Fund.

The Bank, TDAM, or its affiliates may redeem all or a part of its seed capital in a TDAM USA Fund at any time,
without notice. Within TDAM USA SMAs or Models, TDAM USA may exercise its discretionary authority,
where applicable, in order to invest Client assets in securities of a TDAM USA Fund and this may occur without
notice concurrently with the withdrawal of all or a part of the seed capital by the Bank, TDAM, or one of its
affiliates from the same TDAM USA Fund.

Services provided by affiliates and others to other Clients. TD Securities, TD Securities (USA), Epoch, TD
Ameritrade and its affiliates, and other affiliates of TDPCW may provide a variety of services (including research,
brokerage, asset management, trading, lending and investment banking services) for each other and for various
Clients (including issuers of securities that may be purchased, sold, or recommended for purchase or sale by
Clients or are otherwise held in Client accounts). TDPCW'’s affiliates and others receive compensation and fees in
connection with these services. TDPCW believes that the nature and range of Clients to which such services are
rendered is such that it would be inadvisable to exclude categorically all of these companies from an account.
Accordingly, it is likely that securities in an account will include some of the securities of companies for which
TDPCW?’s affiliates perform investment banking or other services.

Different advice. TDPCW, TDAM USA, Epoch, and their affiliates may give different advice, take different
action, receive more or less compensation, or hold or deal in different securities for any other party, Client or
account (including their own accounts or those of their affiliates) from the advice given, actions taken,
compensation received or securities held or dealt for your account(s).

Trading or Issuing Securities in, or Linked to Securities in, Client Accounts. TD Securities, TD Securities
(USA), TD Ameritrade, and their affiliates, may provide bids and offers, and may act as principal market maker,
in respect of the same securities held in Client accounts. TD Securities, TD Ameritrade, and their affiliates and
employees may hold a position (long or short) in the same securities held in Client accounts. TD Securities and/or
their affiliates are regular issuers of traded financial instruments linked to securities that may be purchased in
Client accounts. From time to time, the trading of TD Securities and/or its affiliates may be detrimental to
securities held by a Client and thus create a conflict of interest.

Material Relationships with Recommended Investment Advisors/Mutual Funds. TDPCW does not receive
direct revenue from recommended Mutual Funds, ETFs, SMAs, Models or Wrap Portfolios. TDPCW may receive
benefit from product providers in the reimbursement of cost and/or expenses associated with training and
education events sponsored by TDPCW.

Conflict of Interest Management. TDPCW has policies and procedures in place to identify, manage, and
monitor potential conflicts of interest in its business. A US Wealth Conflicts of Interest Group has been
established to serve as a forum for TDPCW to identify, discuss, manage, and monitor potential conflicts of
interest on an ongoing basis.
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C. Code of Ethics, Participation or Interest in Client Transactions and Personal Trading

TDPCW has adopted a Code of Ethics that complies with Rule 204A-1 under the Advisers Act. The Code of
Ethics applies to all of TDPCW'’s employees, although the trading restrictions and reporting requirements are
more involved for TDPCW’s supervised persons. The term “supervised person” means any partner, officer,
director (or other person occupying a similar status or performing similar functions) or employee of TDPCW, or
other person who provides investment advice on behalf of TDPCW and is subject to TDPCW'’s supervision and
control.

TDPCW'’s Code of Ethics sets forth the standards that apply to all TDPCW employees, incorporates TDPCW'’s
insider trading policy, and governs outside employment and receipt of gifts. The Code of Ethics also addresses the
following areas of TDPCW’s business: procedures for personal securities transactions of TDPCW’s partners,
officers, directors and employees; and initial public offerings and private offerings. Each partner, officer, director
and employee is required to certify annually that he or she has read and understands the Code of Ethics. TDPCW
will provide a copy of its Code of Ethics to any Client or prospective Client upon request.

With respect to personal trading, the Code of Ethics contains rules and restrictions on the purchase and sale of
securities by employees. These rules and/or restrictions are designed to protect TDPCW?’s Clients. All officers and
employees are required to put the interests of the Clients first in all dealings relating to the Client and their
investments.

Activities that are strictly prohibited include:

. Having a personal interest in any Client transaction;

. Getting any personal benefit from a Client transaction;

. Using knowledge of Client transactions for personal gain; and

. Allowing TDPCW directors, officers and employees to prefer his or her own interests to that of any

advisory Client.

TDPCW'’s Compliance personnel monitor personal securities trading by employees and the members of the
employee’s household. Employee personal trading reports are reviewed by Compliance personnel to verify the
employees are complying with the Code of Ethics. TDPCW may impose penalties and sanctions on employees
who have violated provisions of the Code of Ethics, including the personal trading policy. Employees must file
transaction reports with Compliance at least quarterly. Compliance personnel review employee transaction
reports.

Please refer to Section A above for the description of how TDPCW handles the conflicts of recommending
securities in which a related person has a material interest.

D. Review of Accounts

TDPCW, through its Investment Advisor Representatives, gathers information from a Client about that Client’s
financial situation, risk tolerance, investment objectives and any reasonable restrictions (such as permissible
securities, industry sectors, or credit ratings) that the Client wishes to impose upon the management of the
account(s). Each Investment Advisor Representative periodically reviews reports and otherwise consults with the
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Client, and contacts the Client at least annually to review the Client’s financial situation and investment
objectives. Clients should notify promptly their Investment Advisor Representatives of any changes in their
financial situation, risk tolerance, investment objectives or account restrictions.

TDPCW provides each Client with a quarterly written performance report. Additionally, the custodian sends
Clients written statements on a monthly or quarterly basis depending on the level of activity within the account(s).
Such statements reflect the account value, the holdings within, and the activity conducted over the previous
period. Clients are encouraged to review their statements carefully and to contact the firm with any questions or
concerns regarding same.

Investment Policy Statements. Since an advisory account is generally only one component of a Client’s overall
portfolio, we will not approve or otherwise monitor compliance with investment policy statements provided by
the Client in connection with the opening of an account in the Programs described in this brochure, at account
conversion or otherwise. We will not be responsible for ensuring that your investment policy statement and asset
allocation choices comply with all specific legal, actuarial or other requirements that apply to you. That
responsibility rests solely with you and you should consult with your legal and tax advisors regarding those
matters.

E. Client Referrals and Other Compensation

Arrangements with Affiliates. TDPCW has referral arrangements with our affiliates that outline how our
affiliates refer clients to us and how we refer clients to our affiliates for services other than advisory services.
Under those arrangements, we receive fees or payments from our affiliates for referring clients or for providing
services to Clients. These payments may vary depending on the type of arrangement or the nature and extent of
the services provided, and may continue as long as the client account is maintained with TDPCW or our affiliate
or for an agreed upon period. Arrangements may also be based on a percentage of revenue received.

Third Party Arrangements. TDPCW has a referral program that allows TDPCW to enter into solicitation
arrangements with third parties where we make cash payments to the third parties for referring or soliciting clients
to participate in our advisory programs. The compensation third parties receive usually includes a portion of the
Program Fee we receive from referred clients. Third party solicitors will provide each prospective client with a
copy of this brochure and a disclosure document that sets forth the terms of the arrangement (including the nature
of the relationship and the fees to be paid.) Clients referred by third party solicitors may in some cases pay a
higher fee than clients who contract with us directly. Solicited Clients referred by a third- party solicitor should
refer to the disclosure document for information on the effect of the fees paid to third-party solicitors.

TDPCW also has solicitation arrangements under which either we and/or our Investment Advisor Representatives
may receive compensation for referring clients to a third party who will provide investment advisory or other
services to the client. The compensation we receive is usually a portion of the advisory fee the third party receives
from its clients.

We will comply with all applicable requirements of SEC Rule 206(4)-3 under the Advisers Act, in connection

with any referral arrangements, including appropriate disclosure of referral arrangements to our Clients and
maintenance of referral arrangements.
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E inancial Inf :

This Item requires Investment Advisor Representatives to provide certain financial information or disclosures
about their financial condition. TDPCW does not require prepayment of fees six months or more in advance.
Therefore it is not required to include a balance sheet with this Wrap Fee Brochure. TDPCW has no financial
hardships or other conditions that might impair its ability to meet its contractual obligations to Clients. TDPCW
has not been the subject of a bankruptcy proceeding.
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