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Name of Investment Adviser:  
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This part of FORM ADV gives information about the investment adviser and its business for the use of clients. 

The information has not been approved or verified by any government authority. 
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FORM ADV 
Part II - Page 2 

Applicant: SEC File Number: 
 
801- 

Date: 

  

1.     A.     Advisory Services and Fees.  (check the applicable boxes)       For each type of service provided, state the 
                                                                                                                       approximate % of total advisory billings from                                   
Applicant:                                                                                                     that service.  (See instruction below.)                
          (1)      Provides investment supervisory services ..........................................................................................                       % 
          (2)      Manages investment advisory accounts not involving investment supervisory services.....................                      %     
          (3)      Furnishes investment advice through consultations not included in either service described above...                      %      
          (4)      Issues periodicals about securities by subscription ..............................................................…...........                      % 
          (5)      Issues special reports about securities not included in any service described above...........................                      % 
          (6)      Issues, not as part of any service described above, any charts, graphs, formulas, or other devices 
                     which clients may use to evaluate securities.......................................................................................                       % 
           (7)      On more than an occasional basis, furnishes advice to clients on matters not involving securities...                       % 
           (8)      Provides a timing service ...............................................................................................................…                       % 
           (9)      Furnishes advice about securities in any manner not described above..........................................….                       % 
 

(Percentages should be based on applicant’s last fiscal year.  If applicant has not completed its first fiscal year, 
provide estimates of advisory billings for that year and state that the percentages are estimates.) 

_________________________________________________________________________________________________________   
                                                                                                                                                                                        Yes      No   
    B.    Does applicant call any of the services it checked above financial planning or some similar term? . . . . . . .               
 _________________________________________________________________________________________________________ 
    C.    Applicant offers investment advisory services for: (check all that apply) 
  
            (1)    A percentage of assets under management                                  (4)      Subscription fees 
            (2)    Hourly charges                                                                             (5)      Commissions 
            (3)    Fixed fees (not including subscription fees)                                (6)      Other 
_________________________________________________________________________________________________________                                                                                                                                                                                                                  
    D.    For each checked box in A above, describe on Schedule F: 
 

• the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for 
a fee 

 
• applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable 

 
• when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund 

or may terminate an investment advisory contract before its expiration date 
                               
 2. Types of clients - Applicant generally provides investment advice to: (check those that apply) 
 
             A.    Individuals                                                        E    Trusts, estates, or charitable organizations 
             B.    Banks or thrift institutions                                F.    Corporations or business entities other than those listed above 
             C.    Investment companies                                      G.    Other (describe on Schedule F)  
             D.    Pension and profit sharing plans 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 

 
 
 
 
 
 

 
 
 

  

 
 
 

 
 
 

 
 
 
 

 
 
 



FORM ADV 
Part II - Page 3 

Applicant: SEC File Number: 
801- 

Date: 

3.   Types of Investments.  Applicant offers advice on the following: (check those that apply) 
 
              A.    Equity securities                                                                            H.    United States government securities 
                     (1) exchange-listed securities                                                          I.    Options contracts on: 
                     (2) securities traded over-the-counter                                                    (1) securities 
                     (3) Foreign issuers                                                                                 (2) commodities 
 
              B.    Warrants                                                                                         J.    Futures contracts on: 
              C.     Corporate debt securities (other than commercial paper)                    (1) tangibles 
                                                                                                                                    (2) intangibles 
              D.     Commercial paper 
              E.      Certificates of deposit                                                                   K.   Interests in partnerships investing in: 
              F.      Municipal securities                                                                             (1) real estate 
                                                                                                                                     (2) oil and gas interests 
              G.      Investment company securities:                                                          (3) other (explain on Schedule F) 
                       (1) variable life insurance 
                       (2) variable annuities                                                                      L.   Other  (explain on Schedule F) 
                       (3) mutual fund shares 

4.   Methods of Analysis, Sources of Information, and Investment Strategies. 
 
      A.   Applicant’s security analysis methods include: (check those that apply) 
 
      (1)            Charting                                                                             (4)                Cyclical 

      (2)            Fundamental                                                                      (5)                Other  (explain on Schedule F) 

      (3)            Technical 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       B.   The main sources of information applicant uses include: (check those that apply) 
 
      (1)             Financial newspapers and magazines                          (5)           Timing services  

      (2)             Inspections of corporate activities                               (6)           Annual reports, prospectuses, filings with the  

      (3)             Research materials prepared by others                                        Securities and Exchange Commission 

      (4)             Corporate rating services                                             (7)           Company press releases 

                                                                                                             (8)          Other  (explain on Schedule F) 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       C.    The investment strategies used to implement any investment advice given to clients include: (check those that apply) 
 
      (1)             Long term purchases                                                       (5)              Margin transactions 
                        (securities held at least a year) 
      (2)            Short term purchases                                                        (6)              Option writing, including covered options, 
                        (securities sold within a year)                                                            uncovered options or spreading strategies 

      (3)            Trading (securities sold within 30 days)                          (7)              Other (explain on Schedule F) 

      (4)            Short sales 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 
 
 

 

 
 

 
 

 
 
 

 

 
 

 
 
 

 
 
 

 
 
 

 
 

 
 
 
 

 
 

 
 

 

 

 

 

 

 
 



FORM ADV 
Part II - Page 4 

Applicant: SEC File Number: 
801- 

Date: 

5.     Education and Business Standards. 
 
        Are there any general standards of education or business experience that applicant requires of those involved in       Yes   No 
        determining or giving investment advice to clients? ...................................................................................................         

 
(If yes, please describe these standards on Schedule F) 

6.     Education and Business Background. 
        For: 

•  each member of the investment committee or group that determines general investment advice to be given to clients, or 
•  if the applicant has no investment committee or group, each individual who determines general investment advice 

                clients (if more than five, respond only for their supervisors) 
 •      each principal executive officer of applicant or each person with similar status or performing similar functions. 
         

        On  Schedule F, give the: 
        •      name                                                                              •       formal education after high school 
        •      year of birth                                                                   •       business background for the preceding five years 

7.     Other Business Activities.  (check those that apply) 
 
                A.     Applicant is actively engaged in a business other than giving investment advice. 

          B.     Applicant sells products or services other than investment advice to clients. 

C.   The principal business of applicant or its principal executive officers involves something other than providing 
          investment advice. 

 
(For each checked box describe the other activities, including the time spent on them, on Schedule F.) 

8. Other Financial Industry Activities or Affiliations.  (check those that apply) 

               A.    Applicant is registered (or has an application pending) as a securities broker-dealer.   

   B.    Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator 
           or commodity trading adviser. 

               C.    Applicant has arrangements that are material to its advisory business or its clients with a related person who is a: 
 
               (1)   broker-dealer                                                                       (7)    accounting firm 

               (2)   investment company                                                           (8)    law firm 

               (3)   other investment adviser                                                     (9)    insurance company or agency 

               (4)   financial planning firm                                                      (10)   pension consultant 

               (5)   commodity pool operator, commodity trading                  (11)   real estate broker or dealer 
                       adviser or futures commission merchant 

               (6)   banking or thrift institution                                                (12)   entity that creates or packages limited partnerships 
 

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.) 
                                                                                                                                                                                                Yes     No 
         D.     Is applicant or a related person a general partner in any partnership in which clients are solicited to invest?..          
 

(If yes, describe on Schedule F the partnerships and what they invest in.) 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

  

 
 
 

 
 

 

 
 
 
 
 

 

 
 
 
 

 

 

  



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

9.     Participation or Interest in Client Transactions. 
  
       Applicant or a related person: (check those that apply) 
 
                A.    As principal, buys securities for itself from or sells securities it owns to any client. 

                B.    As broker or agent effects securities transactions for compensation for any client. 

          C.    As broker or agent for any person other than a client effects transactions in which client securities are sold to or                                              
                        bought from a brokerage customer. 

   D.   Recommends to clients that they buy or sell securities or investment products in which the applicant or a related                                                   
            person has some financial interest. 

                 E.   Buys or sell for itself securities it also recommended to clients. 

 
(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and 

 what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)  
 

      Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or     
      prospective client upon request. 

10.    Conditions for Managing Accounts.  Does the applicant provide investment advisory services, manage                   Yes    No 
          investment advisory accounts or hold itself out as providing financial planning or some similarly termed 
          services and impose a minimum dollar value of assets or other condition for starting or maintaining an 
          account?  
 

(If yes, describe on Schedule F) 

11.     Review of Accounts.  If applicant provides investment supervisory services, manages investment advisory account,  
          or holds itself out as providing financial planning or some similarly termed services: 
 

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and  
       triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive     
       from applicant on performing reviews, and number of accounts assigned each. 

 
 
 
 
 
 
 
 
          B.   Describe below the nature and frequency of regular reports to clients on their accounts. 
 
 
 
 
 
 
 
 
 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

 

 

 

 

 

 

 



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

12.     Investment or Brokerage Discretion.  
 
          A.     Does applicant or any related person have authority to determine, without obtaining specific client consent, the: 
                                                                                                                                                                                                 Yes   No 
                   (1)    securities to be bought or sold? ...............................................................................................................           
                                                                                                                                                                                                 Yes   No 

(2) amount of securities to be bought or sold? .......................................................................................…..    
                                                                                                                                                                                                 Yes   No 
                   (3)    broker or dealer to be used?     ................................................................................................................    
                                                                                                                                                                                                 Yes   No 
                   (4)    commission rates paid? ...........................................................................................................................            
  ________________________________________________________________________________________________________                                                                                                                                                                                                                
                                                                                                                                                                                                 Yes   No 
           B.     Does applicant or a related person suggest brokers to clients? .......................................................................           
 
                    For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)  
                    or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness  
                    of their commissions. If the value of products, research and services given to the applicant or a related  
                    person is a factor, describe:  
 
                    •     the products, research and services  
 
      •      whether clients may pay commissions higher than those obtainable from other brokers in return for those products           
                           and services  
 
      •       whether research is used to service all of applicant's accounts or just those accounts paying for it; and  
 
                    •       any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in      
                             return for product and research services received.  

13.       Additional Compensation. 
 
            Does the applicant or a related person have any arrangements, oral or in writing, where it:  
 
            A.      is paid cash by or receives some economic benefit (including commissions, equipment or non-research          Yes   No  
                      services) from a non-client in connection with giving advice to clients? . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

                                                                                                                                                                                                    Yes   No    

            B.      directly or indirectly compensates any person for client referrals?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

(For each yes, describe the arrangements on Schedule F.) 

14.       Balance Sheet.  Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:  
 
            •        has custody of client funds or securities (unless applicant is registered or registering only with the  
                      Securities and Exchange Commission); or  
 
            •        requires prepayment of more than $500 in fees per client and 6 or more months in advance  
                                                                                                                                                                                                    Yes  No  
                     Has applicant provided a Schedule G balance sheet?..............................................................................                  
 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1) 

  

  

  
 

  

  

  

  

  



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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801- 
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(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules) 

 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
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Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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Item of Form 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
(identify) 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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	Text13: 
	0:  SERVICES
 
Applicant, Gray Equity Management, LLC (hereinafter GEM), provides the following advisory services to its clients:
 
INVESTMENT SUPERVISORY SERVICES
 
GEM provides Investment Supervisory Services, defined as giving continuous advice to a client or making investments for a client based on the individual needs of the client.  Through personal discussions in which goals and objectives based on a client's particular circumstances are established, GEM develops a client's personal investment policy and creates and manages a portfolio based on that policy.  GEM provides this service to individuals, pension and profit sharing plans, trusts, partnerships, estates, and charitable organizations.  GEM will manage advisory accounts on a non-discretionary basis.  Account supervision is guided by the stated objectives of the client (i.e., maximum capital appreciation, growth, income, or growth and income).
 
GEM will create a portfolio of no-load and load-waived mutual funds or other securities offered through 1st Global Capital Corp. (“1st Global”), a FINRA registered broker dealer with whom certain associated persons of GEM are licensed as registered representatives.  GEM will allocate the client's assets among various investments, including mutual funds, exchange traded funds and other securities, taking into consideration the overall management style selected by the client.  The mutual funds will be selected on the basis of any or all of the following criteria:  the fund's performance history; the industry sector in which the fund invests; the track record of the fund's manager; the fund's investment objectives; the fund's management style and philosophy; and the fund's management fee structure.  Portfolio weighting between funds and market sectors will be determined by each client's individual needs and circumstances.  Clients will have the opportunity to place reasonable restrictions on the types of investments which will be made on the client's behalf.  Clients will retain individual ownership of all securities.
 
All trades will be referred to 1st Global, a broker/dealer, for execution. Certain principals of GEM are also registered representatives of 1st Global.  Trades are executed through 1st Global in order to maximize trading efficiencies by utilizing a common custodian. In addition, pursuant to FINRA Rule 3040, registered representatives of 1st Global are limited to executing transactions through 1st Global. Clients are advised that a conflict of interest exists since 1st Global (and in turn the GEM principals who are registered representatives of 1st Global) may receive compensation on these transactions. All assets in the GEM programs will be custodied through National Financial Services, LLC (NFS, LLC).
 
 
 
 

	Text12: 
	0: Item 1

	Text9: Gray Equity Management LLC
	Text10: 04-3470742
	Text14: Item 1 (cont)
	Text15:  FEES:  The annual fee for investment supervisory services will be charged as a percentage of assets under management based on a negotiated rate of up to 1.25%, depending on the size of the assets under management.  1st Global will receive between 20% and 25% of the fee, depending on the nature and size of the account, for various administrative services.
Clients will have a choice of having their account debited by 1st Global on a quarterly basis for the above mentioned fees or paying the fees separately out of other funds.  In either case, the client will receive notification indicating the amount of the advisory fee.  All charges to the accounts will be remitted quarterly to GEM.
 
Clients are responsible for verifying fee computations, since custodians are not typically asked to perform this task.  The custodian will send clients a quarterly statement showing all amounts paid from the account, including all management fees paid by the custodian to GEM.
 
On occasion, GEM may waive the asset management fee in lieu of a commission on shares being recommended.
 
ADVISORY REFERRAL SERVICES
 
GEM acts as solicitor for a registered investment adviser and may act as solicitor for other registered investment adviser (the "Adviser").  Based on a client's individual circumstances and needs as well as a determination that the client will benefit from the advisory services of the Adviser, GEM will refer the client to the Adviser's portfolio management services.  Factors considered in making this determination, including account size, risk tolerance, and a client's investment experience, are discussed during a consultation between GEM and the client.
 
GEM will meet with the client upon client request to review the account.  GEM may, when needed, suggest changes to the client's portfolio (“rebalancing”), to more effectively address each client's goals.  The client may then instruct the Adviser to make any or all of the changes recommended by GEM.  These recommendations are GEM's own, and are neither recommended nor approved by the Adviser.  Although GEM may monitor and review accounts and may offer its guidance and recommendations to clients, all final decisions regarding appropriate advisory services will be made by the Adviser.
 
At the time of conducting the advisory solicitation, GEM will ensure that all federal and / or state specific requirements governing solicitation activities shall be met.
 
 
	Text16: Item 1 (cont)
	Text17:  FEES:  GEM does not charge the client any fees for referrals to the Adviser.  Fees for such referrals are paid by the Adviser to GEM as a percentage of the fees the Adviser receives from the client.  
 
Client advisory fees are increased for those clients who are referred by GEM to the Adviser to compensate GEM for its review and monitoring services as well as its final analysis and recommendations to clients after referral.
 
FINANCIAL PLANNING AND OTHER SERVICES
 
GEM provides to clients specific or comprehensive financial plans depending on the client's needs and circumstances.  The financial plans provided could include college, retirement, insurance risk analysis, estate planning, budgeting and cash flow management.
Plans will be created based on personal discussion with clients and information provided by them to us.  These plans will incorporate the client's goals and objectives and assist in determining how the client can meet those goals and objectives.  GEM creates these plans using proven financial planning software.  GEM will meet with the client on an as needed basis, or upon client request, to review goals and objectives and determine if they are being met or need revisions.  Changes in a client's economic situation or goals may require more frequent meetings.
 
FEES:  Clients have a choice on how they would like to be charged for their financial plans.  GEM will either charge on an hourly or fixed fee basis.  Fees will range from $150 to $325 per hour or $1,500 to $3,500 on a fixed fee basis.  All fees will be billed as time in incurred and no fees will be prepaid.  If the client would like to review the financial plan on a semi-annual or annual basis, they will also be billed as the time is incurred either on an hourly or fixed fee basis depending in the size of the plan.  GEM may, in its sole discretion, waive its financial planning fee.
 
GEM may also conduct financial seminars for Clients.  The fee for such seminars will range from $1500 to $3500.
 
GENERAL INFORMATION ON FEES
 
In certain circumstances, all fees may be negotiable.
 
The fee charged is calculated as described above and is not charged on the basis of a share of capital gains upon or appreciation of the funds or any portion of the funds of the advisory client (SEC Rule 205(a)(1)).
 
 
	Text18: Item 1 (cont)
	Text19: A client agreement may be cancelled at any time, by either party, for any reason upon receipt of 30 days written notice.  Upon termination of any account, an earned, unpaid fees will be due and payable.  Upon notice of termination, GEM will await further instructions from Client as to what steps Client requests to liquidate and / or transfer the portfolio and remit the proceeds.  Upon instructions received, GEM will instruct brokers, dealers, mutual fund sponsors and others to liquidate and / or transfer the portfolio and remit proceeds to Client.  GEM can make no representation regarding puts, holds or other investment features that may limit a Client's ability to liquidate or transfer all or a portion of his / her portfolio.  In these cases, GEM will consider their agreement terminated as per the language in the agreement and stated here.  For information on features that may limit or impair the ability to sell or transfer an asset, the Client is advised to review the prospectus, offering document or participation agreement.
 
All fees paid to GEM for investment advisory services are separate and distinct from the fees and expenses charged by mutual funds to their shareholders.  These fees and expenses are described in each fund's prospectus.  These fees will generally include a management fee, other fund expenses and a possible distribution fee.  If the fund also imposes sales charges, a client may pay an initial or deferred sales charge.  A client could invest in a mutual fund directly without the services of GEM.  In that case, the client would not receive the services provided by GEM which are designed, among other things, to assist the client in determining which mutual fund or funds are most appropriate to each client's financial condition and objectives.  Accordingly, the client should review both the fees charged by the fund and the fees charged by GEM to fully understand the total amount of fees paid by the client and to thereby evaluate the advisory services being provided.
 
Portfolios shall bear equity and ETF transaction costs of no more than $15.00 per trade.  Client shall bear costs of $15.00 on the vast majority of mutual fund trades; however, trades in some fund families will incur an additional charge of $10.00 for a total of $25.00 per transaction.  The list of affected fund families include: Alliance Bernstein Offshore Funds; CGM; Mairs & Powers; DFA; Dodge & Cox; Fairholme; Longleaf Partners; Meridian; and Vanguard (this list is subject to change at any time). Portfolios shall bear fixed income transaction costs of no more than $39.50 per trade.  Portfolios shall bear UIT transaction costs of no more than $35.00 per trade.  Portfolios shall bear foreign equity transaction costs of no more than $90.00 per trade.  Transaction costs are not commissions; they are clearing costs charged by the designated clearing firm on the account.  GEM may elect at its option to bear the cost of transactions under certain circumstances
 
The fees and expenses of the PPI product (discussed below under “TYPES OF INVESTMENTS”) may change from offering to offering.  For a complete breakdown of the fees and expenses of the PPI product, please refer to the offering documents.
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Item 3
	Text21: The Hedge Fund (discussed below under “TYPES OF INVESTMENTS”) will also be subject to underlying fund expenses including management and other servicing fees.  The client may be responsible for a repurchase fee of up to 5% of the amount requested if the client requests a distribution and has been invested in the Hedge Fund for less than 12 months.  The Hedge Fund may also assess a performance fee.  The General Partner will be allocated a performance allocation that is equal to 10% of the new net profits of the Hedge Fund (calculated annually or upon the withdrawal of interests of the Hedge Fund by a Partner) over the yield-to-maturity of the 90 day U.S. Treasury Bill as reported by The Wall Street Journal for the last business day for the preceding calendar year of the Hedge Fund.  For more information regarding the fees of the Hedge Fund, please refer to the Private Placement Memorandum offered at the time of sale and available from the Hedge Fund directly.
 
TYPES OF INVESTMENTS
 
INVESTMENT SUPERVISORY SERVICES
 
GEM will allocate the client's assets among various investments, including mutual funds, exchange traded funds and other securities, taking into consideration the overall management style selected by the client.  GEM also offers access to a Fund of Hedge Funds Limited Partnership ("Hedge Fund") and a principal protected structured product ("PPI") to appropriate clients.  The Hedge Fund will only be made available to qualified purchasers or accredited investors as those terms are defined under applicable securities laws.  The Hedge Fund will only be made available to clients with an appropriate risk profile, generally moderate, growth or aggressive growth.  Client is limited to an investment in the Hedge Fund of not more than 10% of the stated net worth.  Furthermore, not more than 30% of Client's portfolio may be allocated to the Hedge Fund and the PPI.  The rest of the account will be allocated to the appropriate portfolio type as determined by the risk profile.  The percentage allocated to each asset class within the portfolio type will be proportionately reduced by the percentage of the portfolio allocated to Hedge Funds and/or PPI. Special rebalancing considerations will be made for those accounts incorporating an allocation to the Hedge Funds and/or PPI. GEM and/or IAR may experience limited opportunities to redeem shares of the Hedge Funds because the underlying securities may not be available for sale for long periods of time and the Hedge Funds imposes restrictions on repurchase offers further limiting exit strategies or redemptions. The PPI is available in3 or 5 year maturities. GEM and/or IAR will attempt to incorporate the Hedge Funds and/or PPI portion of the account when rebalancing but due to these restrictions, the portion of the Client's account allocated to the asset allocation model will, most of the time, be rebalanced independent of the Hedge Funds and/or PPI portion of the account. The asset allocation model will be rebalanced back to the original target allocations of that model if it is not feasible for GEM and/or IAR to incorporate the Hedge Funds and/or PPI into the equation. Once a PPI matures, Client and IAR can make a determination as to the disposition of the funds and can rebalance the account at that time. Hedge Fund minimum investment amounts vary (see offering document). The minimum account balance required to include an allocation to the PPI product is $100,000.
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Item 5
	Text23: GEM may also recommend that Clients invest in a leasing program.
 
ADVISORY REFERRAL SERVICES
 
Advisory Referral Services clients should refer to the Adviser's disclosure document for information regarding the types of investments recommended by the Adviser in servicing client accounts.
 
SECURITIES ANALYSIS METHODS
 
ADVISORY REFERRAL SERVICES
 
Advisory Referral Services clients should refer to the Adviser's disclosure document for information regarding the methods of analysis used by the Adviser in servicing client accounts.
 
OTHER SOURCES OF INFORMATION
 
ADVISORY REFERRAL SERVICES
 
Advisory Referral Services clients should refer to the Adviser's disclosure document for information regarding the sources of information used by the Adviser in servicing client accounts.
 
INVESTMENT STRATEGIES
 
ADVISORY REFERRAL SERVICES
 
Advisory Referral Services clients should refer to the Adviser's disclosure document for information regarding the investment strategies utilized by the Adviser in servicing client accounts.
 
EDUCATION AND BUSINESS STANDARDS
Advisory persons providing investment advisory services on behalf of GEM must possess a college degree and have experience in financial services.  They must also be properly licensed in the jurisdiction(s) in which they offer investment advice.
 
For Massachusetts Residents:  Massachusetts law requires disclosure that information on disciplinary history and the registration of GEM and its associated persons may be obtained by contacting the Public Reference Branch of the Securities and Exchange Commission at (202) 942-8090.  Disciplinary history may also be obtained from the Massachusetts Securities Division at (617) 727-3548, and if asked, GEM and its associated persons must also disclose the history.
	Text26: Item 6
	Text27: EDUCATION AND BUSINESS BACKGROUND
 
Diana Tefs Burns    BORN:  1954
 
EDUCATION:
B.S., Math, University of South Carolina, Columbia, South Carolina, 1976.
M.S., Accounting, University of South Carolina, Columbia, South Carolina, 1977.
M.S., Taxation, Bentley College, Waltham, MA, 1992
 
EMPLOYMENT HISTORY:
Member, Gray Equity Management LLC, Westwood, MA, 04/99 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 01/85 to Present.
 
Concetto Joseph Ciccarello   BORN:  1957
 
EDUCATION:
B.S., Accounting, Bentley College, Waltham, Massachusetts, 1980.
M.S., Taxation, Bentley College, Waltham, Massachusetts, 1984.
 
EMPLOYMENT HISTORY:
Member, Gray Equity Management LLC, Westwood, MA, 04/99 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 01/86 to Present.
 
Michael David Koppel    BORN:  1947
 
EDUCATION:
B.A., Chemistry/Economics, Ohio Wesleyan University, Delaware, Ohio, 1969.
B.A., Business Administration, Boston College, Boston, Massachusetts, 1971.
M.A., Accounting, Bentley College, Waltham, Massachusetts, 1975.
 
EMPLOYMENT HISTORY:
Member, Gray Equity Management LLC, Westwood, MA, 04/99 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 09/81 to Present.
Registered Representative, 1st Global Capital Corporation, Westwood, MA, 04/97 to Present.
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	Text29:  Neil David Krug    BORN:  1945
 
EDUCATION:
Attended Rutgers University, New Brunswick, New Jersey, 1963-1965.
B.S., Accounting, New York University, New York, New York, 1968.
 
EMPLOYMENT HISTORY:
Member, Gray Equity Management LLC, Westwood, MA, 04/99 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 08/69 to Present.
 
Daniel Charles Romano   BORN:  1960
 
EDUCATION:
B.S., Accounting, Northeastern University, Boston, MA, 1983.
 
EMPLOYMENT HISTORY:
Managing Member, Gray Equity Management LLC, Westwood, MA, 04/99 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 07/83 to Present.
Registered Representative, 1st Global Capital Corporation, Westwood, MA, 04/97 to Present.
 
Mark Edward Kashgegian   BORN:  1959
 
EDUCATION:
B.S., Accounting, Northeastern University, Boston, MA, 1984.
 
EMPLOYMENT HISTORY:
Member, Gray Equity Management LLC, Westwood, MA, 01/01 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 08/00 to Present.
Partner, Kenneth D. Elgart, CPA, Brookline, MA, 12/83 to 08/00.
 
James Anthony Deleo    BORN:  1966
 
EDUCATION:
B.S., Accounting, Bentley College, Waltham, MA, 1988.
M.S. Taxation, Suffolk University, Boston, MA, 1999.
Masters, Business Administration, Babson College, Wellesley, MA, 2006
 
 
	Text30: Item 6 (cont)
	Text31:  EMPLOYMENT HISTORY:
Member, Gray Equity Management LLC, Westwood, MA, 01/07 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 02/90 to Present.
 
Michael Leonard Cecere   BORN:  1965
 
EDUCATION:
B.S., Accounting, Merrimack College, North Andover, MA, 1987.
 
EMPLOYMENT HISTORY:
Member, Gray Equity Management LLC, Westwood, MA, 01/07 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 12/89 to Present.
 
Paul Joseph Gerry, Jr.    BORN:  1959
 
EDUCATION:
B.S., Accounting, University of South Florida, Tampa, FL, 1987.
 
EMPLOYMENT HISTORY:
Member, Gray Equity Management LLC, Westwood, MA, 02/08 to Present.
Partner, Gray, Gray & Gray, LLP, Westwood, MA, 02/08 to Present.
Investment Adviser Representative, 1st Global Advisors, Inc., Framingham, MA, 09/00 to Present.
Registered Representative, 1st Global Capital Corporation, Framingham, MA, 12/99 to Present.
Member, Patterson and Gerry Wealthcare Partners, LLC, Framingham, MA, 03/01 to Present.
Member, Patterson & Gerry CPA, LLC, Framingham, MA, 12/98 to 01/08.
 
James Elliott Branch    BORN:  1954
 
EDUCATION:
Attended Indiana University School of Law, Bloomington, IN, 1976-1977.
B.A., History, Indiana University, Bloomington, IN, 1976.
 
EMPLOYMENT HISTORY:
Investment Adviser Representative, Gray Equity Management LLC, Westwood, MA, 03/08 to Present.
Registered Representative, 1st Global Capital Corporation, Framingham, MA, 06/04 to Present.
Investment Adviser Representative, 1st Global Advisors, Inc., Framingham, MA, 06/04 to Present.
Registered Representative, Signator Investors, Inc., Boston, MA, 03/97 to 05/04.
Registered Agent, John Hancock Mutual Life Insurance Co., Westboro, MA, 03/97 to 05/04.
 
	Text32: Item 7, 8
	Text33:  OTHER BUSINESS AND FINANCIAL INDUSTRY ACTIVITIES
 
GEM is an investment adviser registered with the Securities and Exchange Commission.  However, certain Investment Adviser Representatives (“IARs”) and members of GEM are also licensed, practicing Certified Public Accountants with the firm of Gray, Gray & Gray LLP ("GG&G").
 
Daniel C. Romano, Managing Member of GEM, is principally responsible for providing advisory services on behalf of GEM.  The majority of the members of GEM are fully dedicated to providing accounting services on behalf of GG&G.  (See additional disclosures provided below in response for Item 8.C.(7).)
 
Certain members and other related persons of GEM are registered representatives of 1st Global Capital Corp., a registered broker-dealer, Member FINRA / SIPC ("1st Global").  Clients are under no obligation to purchase or sell securities through the advisory representatives.  However, if they choose to implement the plan, commissions may be earned in addition to any fees paid for advisory services.  Commissions may be higher to lower at 1st Global than at other broker-dealers.  Advisory representatives may have a conflict of interest in having clients purchase securities or insurance related products through 1st Global in that the higher their production with 1st Global the greater chance for obtaining a higher payout on commissions earned.  Further, advisory representatives are restricted to only offering those products and services that have been reviewed and approved for offering to the public through 1st Global.
 
Certain mutual funds in which a client may invest may pay marketing fees, service fees, including shareholder service fees, 12b-1 fees to 1st Global. for marketing services or the performance of certain administrative tasks associated with making an investment in such fund.  These fees may be retained by 1st Global in their entirety.
 
Some of the members or related persons of GEM who are also registered representatives of 1st Global may receive from time to time 12b-1 distribution fees from mutual funds in which they have placed their client's funds.
 
Furthermore, some of these individuals are also licensed as an insurance agent or broker for one or more insurance companies.  As such, these individuals, in their separate capacities as registered representatives and / or insurance agents or brokers, will be able to effect securities transactions and / or purchase investment products (insurance) for clients, for which they will receive separate, yet customary, compensation.  This presents a conflict of interest to the extent that these individuals recommend that a client invest in a security which results in a commission being paid to the individuals.
 
	Text34: Item 7, 8 (cont)
	Text35: Individuals who are licensed IARs of 1st Global Advisors provide portfolio management services through that independent registered investment adviser, the details of which are fully described in 1st Global Advisors' Form ADV.  This presents a conflict of interest to the extent that these individuals recommend that a client open an account in which compensation is received as an IAR with 1st Global Advisors.
 
This service may be recommended to GEM clients for whom it is appropriate; however, no GEM client is obligated to use 1st Global Advisors or its services.  1st Global Advisors' fees and services are separate and distinct from the advisory services and fees of GEM.  If a GEM client chooses to implement GEM's recommendations through 1st Global Advisors' IARs, the client should refer to 1st Global Advisors' disclosure document(s) and client contract.
 
While these individuals endeavor at all times to put the interest of the clients first as part of GEM's fiduciary duty, clients should be aware that the receipt of additional compensation creates conflicts of interest and may affect the judgment of these individuals when making recommendations.  Clients are not under any obligation to engage these individuals when considering implementation of advisory recommendations.  The implementation of any or all recommendations is solely at the discretion of the client.
 
1st Global has a clearing relationship with National Financial Services, LLC (“NFS, LLC”), member SIPC.  NFS, LLC will execute trades in client accounts at the direction of GEM.  NFS, LLC will serve as custodian of the securities in clients' accounts.  Trades will be referred to 1st Global, a broker-dealer, for execution.  Clients are advised that a conflict of interest exists since the broker-dealer may receive compensation on the transactions.
 
Certain members and related persons of GEM are also members of Fuel Exchange, LLC, an affiliate of GG&G.  Fuel Exchange, LLC is designed to match buyers and sellers of fuel related companies.
 
It is expected that Mr. Romano may spend as much as 40% of his time on these related activities.  Other individuals associated with GEM, including Mr. Gerry, may spend as much as 60% to 70% of their time with all of these related activities.
 
ACCOUNTING FIRM
 
Members of GEM are also partners in GG&G, an accounting firm, where they are individually licensed and practicing Certified Public Accountants providing accounting services for separate and typical compensation.
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Item 9
	Text37:  GG&G may recommend GEM to accounting clients in need of advisory services.  GEM may recommend GG&G to advisory clients in need of accounting services.  Accounting services provided by GG&G are separate and distinct from advisory services of GEM and are provided for separate and typical compensation.  There are no referral fee arrangements between GEM and GG&G for these recommendations.  No GEM client is obligated to use GG&G for any accounting services, and, conversely, no accounting client is obligated to use the advisory services provided by GEM.  GG&G's accounting services do not include the authority to sign checks or otherwise disburse funds on any GEM advisory client's behalf.  Information concerning the client will not be shared except in accordance with all applicable laws and regulations or as authorized by the Client.
 
With the exception of Mr. Romano and Mr. Gerry, these individuals will spend the majority of their time on their accounting practice.
 
PARTICIPATION OF INTEREST IN CLIENT TRANSACTIONS
 
GEM or individuals associated with GEM may buy or sell securities identical to those recommended to customers for their personal accounts.  In addition, any related person(s) may have an interest or position in a certain security(ies) which may also be recommended to a client.
 
It is the expressed policy of GEM that no person employed by GEM may purchase or sell any security prior to a transaction(s) being implemented for an advisory account, and therefore preventing such employees from benefitting from transactions placed on behalf of advisory accounts.
 
As these situations represent a conflict of interest, GEM has established the following restrictions in order to ensure its fiduciary responsibilities:
 
1) A member or employee of GEM shall not buy or sell securities for his / her personal portfolio(s) where his / her decision is substantially derived, in whole or in part, by reason of his or her employment unless the information is also available to the investing public on reasonable inquiry.  No person of GEM shall prefer his or her own interest to that of the advisory client.
 
2) GEM maintains a list of all securities holdings for itself, and anyone associated with this advisory practice with access to advisory recommendations.  These holdings are reviewed on a regular basis by an appropriate member of GEM.
 
3) All clients are fully informed that certain individuals may receive separate compensation when effecting transactions during the implementation process.
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	Text39: 4) GEM emphasizes the unrestricted right of the client to decline to implement any advice rendered.
 
5) GEM requires that all individuals must act in accordance with all applicable Federal and State regulations governing registered investment advisory practices.
 
6) Any individual not in observance with the above may be subject to termination.
 
REVIEWS AND REPORTS OF ACCOUNTS
 
INVESTMENT SUPERVISORY SERVICES
 
REVIEWS:  GEM reviews advisory accounts on a continuous basis and more thoroughly on a quarterly basis.  More frequent reviews and meetings may be triggered by changes in variables such as market, political or economic circumstances, or changes in client's individual circumstances.  Although the majority of reviews will be conducted by Daniel C. Romano, Managing Member of GEM, reviews may also be conducted by Paul Gerry and James Branch, licensed investment adviser representatives of GEM.
 
REPORTS:  Monthly reports and confirmations of all transaction history will be received by clients from 1st Global.  Clients will receive quarterly reports from GEM.
 
ADVISORY REFERRAL SERVICES
 
REVIEWS:  As previously disclosed, GEM does not manage the advisory accounts of the clients that it refers to the Adviser.  However, GEM may meet with clients and may monitor accounts upon client request.  For further information concerning the reviews of the Adviser, the client should consult the Adviser's disclosure documents.
 
REPORTS:  GEM does not provide reports to Advisory Referral Services clients on their accounts.  The Adviser will provide the client with regular reports.  Clients should consult the Adviser's disclosure documents for information on the nature and frequency of such reports.
 
FINANCIAL PLANNING
 
REVIEWS:  GEM will review financial plans upon client request.  More frequent reviews may be necessary depending on economic changes to clients.  Reviews will be conducted by Daniel C. Romano, Managing Member of GEM, and /or Paul Gerry and James Branch, investment adviser representatives of GEM.
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Item 12
	Text41: REPORTS:  GEM will produce various financial reports depending on the client needs.  These reports, produced from information provided by the client, will be sent to and reviewed with the clients as requested by the client.
 
BROKERAGE RECOMMENDATIONS
 
INVESTMENT SUPERVISORY SERVICES
 
GEM does not have the discretionary authority to determine the broker dealer to be used or the commission rates to be paid.  Clients must direct GEM to the broker dealer to be used.  In directing the use or a particular broker or dealer, it should be understood that GEM will not have authority to negotiate commissions or obtain volume discounts, and best execution may not be achieved.  In addition, a disparity in commission charges may exist between the commissions charged to other clients.
 
As previously discussed, certain members and associated persons of GEM are separately registered as representatives of 1st Global, a FINRA registered broker dealer.  As a FINRA-registered broker dealer, 1st Global is required to supervise all trades placed by its registered representatives.  Clients may not request that brokerage transactions be directed to another broker or dealer.  Should clients insist on directing brokerage to another broker dealer, GEM will not be able to accept the account.
Transaction fees may be generated through securities transactions executed through 1st Global.  Transaction fees are necessary to process trades; they are not commissions.  All transactions receive prior approval from client.  Trades are executed through 1st Global.  For most products sold to clients, commissions will be listed in the prospectus and may not vary.  But for some products, especially individual stocks and bonds, related persons may charge less than “full” or “standard” commissions.  In no case may they charge an additional commission.  This may be done at the sole discretion of GEM and without client's approval.  In addition, “load waived” mutual funds may also be sold, if allowed by prospectus.  This means the “load” or “commission” is waived and the client is not required to pay the full commission as stated in the prospectus.  In most cases this is only allowed for mutual funds purchased within an advisory account.  Commission may be higher or lower than other firms.  GEM will recommend 1st Global and its clearing firm, National Financial Services, LLC, as the broker-dealer and custodian for advisory accounts.  As registered representatives of 1st Global, certain principals of GEM may receive 12b-1 fees from mutual funds in which client assets are invested.
 
ADVISORY REFERRAL SERVICES
 
GEM does not manage the accounts of Advisory Referral Services clients.  However, it offers the advisory management services of the Adviser, a registered investment adviser.  Clients referred by GEM will presumably have brokerage services recommended to them by the Adviser.  Additional information about 
	Text42: 
Item 13
	Text43: the Adviser's brokerage recommendations is available in the Adviser's disclosure documents.
ADDITIONAL COMPENSATION
 
GEM offers the advisory services of the Adviser for referral fees and for doing so receives a portion of the advisory fees paid by the client to the Adviser.  The payment of referral fees by the Adviser to GEM does increase a client's advisory fees.  The increase in fees is reflected in the compensation GEM receives for its review an monitoring of client accounts together with its analysis and recommendations for those accounts.
 
As previously disclosed, certain Advisory Representatives of GEM may be registered with 1st Global Advisors, Inc., a registered investment advisor and sister company to 1st Global.  Therefore, Advisory Representatives may maintain multiple registrations with investment advisors and with a broker dealer.  Advisory Representatives will offer those advisory programs made available through 1st Global Advisors.  Clients will be provided with a copy of 1st Global Advisors' Form ADV that discloses the advisory programs and fee schedules.  Clients participating in 1st Global Advisors' programs will result in a portion of the advisory fee being paid to the 1st Global Advisors' Representative who may be an advisory representative of GEM and may receive a fee for financial planning.  Financial planning fees will be in addition to any other compensation received by the Advisor Representatives unless waived by GEM in its sole discretion.  
 
GEM and /or certain of its members may, from time to time, receive incentive awards for the recommendation / introduction of insurance products.  The receipt of this compensation may affect GEM's judgment in recommending products to its clients.
 
Furthermore, certain members and other employees of GEM may, from time to time, receive 12b-1 distribution fees from investment companies in connection with the placement of client funds into investment companies.
 
While these individuals endeavor at all times to put the interest of the clients first as part of GEM's fiduciary duty, clients should be aware that the receipt of additional compensation itself creates a conflict of interest, and may affect the judgment of these individuals when making recommendations.
 
PROXY VOTING POLICIES AND PROCEDURES
Neither GEM nor Advisory Representatives of GEM will vote or give advice about how to vote proxies for securities held in the Client's account. All proxy voting material will be forwarded to the Client for direct action.
 
 


