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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.)

E (1)  Provides inVeStment SUPEIVISOIY SETVICES ...........c.ovevevereerereeeeseeseseseseseesesseseses s sesses s sseesseenenenes 90(Est) %
: (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
E (3)  Furnishes investment advice through consultations not included in either service described above... _5(Est) %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
] (5)  Issues special reports about securities not included in any service described above............cccecevcenee %
| (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices

o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
@ (7)  Onmore than an occasional basis, furnishes advice to clients on matters not involving securities... S(ESt) %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %

(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)
IEI (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 IE E Trusts, estates, or charitable organizations

|:| B. Banks or thrift institutions IE 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)
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3. Types of Investments. Applicant offers advice on the following: (check those that apply)

EEE]  EEE =] EEE]

A. Equity securities @ H. United States government securities
(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

I.  Options contracts on:
(1) securities
(2) commodities

B. Warrants J.  Futures contracts on:

(1) tangibles
(2) intangibles

C. Corporate debt securities (other than commercial paper)

D. Commercial paper

E.  Certificates of deposit K. Interests in partnerships investing in:

F.  Municipal securities (1) real estate
(2) oil and gas interests

(3) other (explain on Schedule F)

O O el

G. Investment company securities:
(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) [O] Charting @ [O] cyclical
(2) IEI Fundamental 5) |:| Other (explain on Schedule F)
3) IEI Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) |:| Inspections of corporate activities (6) IE' Annual reports, prospectuses, filings with the
3) IE Research materials prepared by others Securities and Exchange Commission
4 @ Corporate rating services ) @ 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)
(D IEI Long term purchases ®)] IEI 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) @) |:| Other (explain on Schedule F)
4) [O] Short sales

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

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

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

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.
IEI 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.)

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:

IEI (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 arelated 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)
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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.
IEI B. As broker or agent effects securities transactions for compensation for any client.

|:| C. Asbroker 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.

See Schedule F

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

All clients are required to open accounts with a qualified custodian such as Pershing Managed Account
Solutions, which sends monthly and quarterly reports directly to each client. The reports detail all
balances, income, dividends, securities transactions, holdings, all relevant prices and change in securities
values and provide money market account and fixed income data as well. In addition, all investment
management fees deducted during the reporting period are included in the report.

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)
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12.

Investment or Brokerage Discretion.

A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

C INO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers to ClIENtS? ...........ecueeeeierieiiereeriere e
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

i 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.  ispaid 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 toclients? .. ............ ... ... .. .....
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?..........ccooevieiiiiieieeie e

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




Schedule F of Applicant: SEC File Number: Date:

Form ADV BFE Asset Management LLC
Continuation Sheet for Form ADV Part Il 801-70789 1/2010
BFE Asset Management LLC Taxid #
26-319-9152
Item of Form
(identify) Answer
Item 1 A-D Advisory Services and Fees

BFE Asset Management LLC (“BFE-AM”) provides its clients with investment advisory
services including financial planning, selecting and monitoring outside managers and
management of individual securities in a client’s portfolio. All advisory programs are
wrap programs, with investment management and transaction fees “wrapped” into one
fee.

ADVISORY PROGRAMS

Services provided as part of the wrap fee for all advisory accounts include:
e Access to a BFE-AM advisor for personal service and financial advice

o Review of suitability based on information provided in advisory agreement, new
account form and client interview

¢ Monthly account statements

o Performance reporting

o Fee billing

e Execution of transactions

e Custody and clearance of securities

e Delivery of required documents, such as mutual fund prospectuses and proxy
mailings

BFE-AM offers investment services through the following programs, each of which is
explained in detail below. Please note that, with respect to “minimum account size” BFE-
AM may, under appropriate circumstances, consider permitting accounts asset values
lower than the indicated minimum account size to participate in the programs. Such
circumstances might include, but are not limited to, whether the account is a transfer
account, the totality of the relationship with other client accounts and anticipated future
business.

e Benjamin F. Edwards Mutual Fund Portfolios

¢ Russell Model Strategies

e Benjamin F. Edwards Exchange Traded Fund Portfolios
e Benjamin F. Edwards Client Portfolios

e Benjamin F. Edwards Private Portfolios

e Benjamin F. Edwards Separately Managed Portfolios

e Lockwood Asset Allocation Portfolios

e Lockwood Investment Strategies

Benjamin F. Edwards Mutual Fund Portfolios

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of

Applicant: SEC File Number: Date:

Form ADV BFE Asset Management LLC
Continuation Sheet for Form ADV Part I 801-70789 1/2010
BFE Asset Management LLC Taxid #
26-319-9152
Item of Form
(identify) Answer

Benjamin F. Edwards Mutual Fund Portfolios is a discretionary, mutual-fund-only portfolio
advisory program. The asset allocation models include a variety of asset types that,
together, offer appropriate style diversification (i.e. diversification among large-, mid- and
small-cap funds, as well as value vs. growth strategies) to accommodate each
investment objective. Clients will work with their financial consultant to determine the
asset allocation model most appropriate for their needs. The models developed and
used by BFE-AM are strategic in nature. Changes may occur from time to time to style
(sub-category) allocations, but adjustments to the asset allocation (equity vs. fixed
income) are expected to be infrequent. The models are designed to provide the investor
with broad style diversification. Where appropriate, multiple funds are selected for a
style to provide additional diversification.

From a universe of over 3,000 mutual funds, the funds are reviewed for:
o Performance history of at least 5 years
¢ Manager tenure and experience
e Reasonable size of fund for the investment style
¢ Adherence to stated investment philosophies
e Ability to purchase the fund at net asset value and with an initial minimum
investment appropriate for the model

Ultimately, funds selected for this program have exhibited favorable returns relative to
their peers with the same investment style. The funds selected for these portfolios will
be monitored on a quarterly basis to ensure they are adhering to their stated philosophy
and are performing well relative to their peers and appropriate benchmark. Ongoing
monitoring of significant events (i.e., portfolio manager or strategy change) will occur and
be addressed accordingly. Fund replacement will occur as needed.

BFE-AM will also offer a suite of models that focus on a specific fund family (e.qg.,
American Funds and Franklin/Templeton). These models are generally built on the
same strategic asset allocation foundation described above but focus on utilizing the
strengths of the particular family of funds. When the fund family does not have a fund(s)
that meets the desired exposure for the model, a fund from another fund family will be
used.

Funds are bought at net asset value. The fee below does not include the internal
expenses of the underlying funds which are included in the net asset value and are
disclosed in the fund’s prospectus.

The annual fee for this advisory service is as follows:

First $250,000 in assets = 1.50%
Next $250,000 in assets = 1.25%
Next $500,000 in assets = 1.00%
Amounts greater than $1,000,000 = 0.75%

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV BFE Asset Management LLC
Continuation Sheet for Form ADV Part | 801-70789 1/2010
BFE Asset Management LLC Taxid #
26-319-9152
Item of Form
(identify) Answer

Minimum account size = $50,000

Additional services:

e BFE-AM shall invest, reinvest, sell or retain assets in its sole discretion for this
account

e Ongoing monitoring, due diligence and research on the mutual funds offered in
the Benjamin F. Edwards Mutual Fund Portfolios

¢ Maintenance and trade implementation of the mutual fund models

e Rebalancing of the funds to conform to the investment allocations per the
frequency selected and as needed for deposits/withdrawals

¢ Clients requesting restrictions in this program will be encouraged to use another
program provided by BFE-AM.

Russell Model Strategies

Russell Model Strategies is a discretionary advisory program utilizing only Russell
Investments’ mutual funds. Russell provides the models and the funds to use within each
model with no ability to customize the portfolios. These models allow for well-balanced
and diversified portfolios. Clients will work with their financial consultant to determine the
asset allocation model most appropriate for their needs. Funds are bought at net asset
value. The fee below does not include the internal expenses of the underlying funds
which are included in the net asset value and are disclosed in the fund’s prospectus.

The annual fee for this advisory service is as follows:

First $250,000 in assets = 1.50%
Next $250,000 in assets = 1.25%
Next $500,000 in assets = 1.00%
Amounts greater than $1,000,000 = 0.75%

Minimum account size = $50,000

Additional services:

e BFE-AM shall invest, reinvest, sell or retain assets in its sole discretion for this
account

e Ongoing monitoring, due diligence and research by BFE-AM on the Russell
Model Strategies

¢ Ongoing monitoring, due diligence and research by Russell Investments on the
funds and allocations

e Maintenance and trade implementation of the mutual fund models on BFE-AM’s
platform

e Rebalancing of the funds to conform to the investment allocations per the

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV BFE Asset Management LLC
Continuation Sheet for Form ADV Part | 801-70789 1/2010
BFE Asset Management LLC Taxid #
26-319-9152
Item of Form
(identify) Answer

frequency selected and as needed for deposits/withdrawals
¢ Clients requesting restrictions in this program will be encouraged to use another
program provided by BFE-AM.

Benjamin F. Edwards Exchange Traded Fund Portfolios

Benjamin F. Edwards Exchange Traded Fund Portfolios is a discretionary advisory
program that utilizes Exchange Traded Funds (ETF) or Exchange Traded Notes (ETN)
as the portfolio’s investment vehicles. Confluence Investment Management LLC and
Laffer Investments will serve as the model providers for this program, supplying the
models and recommendations for specific investments within each model. BFE-AM may
modify those recommendations when implementing the program. The Confluence
models are style-diversified and cyclical in nature. The Laffer model is a Global strategy.
Clients will work with their financial consultant to determine the asset allocation model
most appropriate for their needs.

The fee below does not include the internal expenses of individual ETFs or ETNs, which
are included in the price of the security and are disclosed in the security’s prospectus.

The annual fee for this advisory service is as follows:

First $250,000 in assets = 2.25%
Next $250,000 in assets = 1.75%
Next $500,000 in assets = 1.50%
Amounts greater than $1,000,000 = 1.25%

Minimum account size = $50,000

Additional services:

e BFE-AM shall invest, reinvest, sell or retain assets in its sole discretion for this
account

e Ongoing monitoring, due diligence and research by BFE-AM on Confluence
Investment Management LLC and Laffer Investments

¢ Ongoing monitoring, due diligence and research by Confluence Investment
Management LLC and Laffer Investments in connection with securities and
allocations that they recommend

¢ Maintenance and trade implementation of the models

e Rebalancing of the securities to conform to the investment allocations and as
needed for deposits/withdrawals

¢ Clients requesting restrictions in this program will be encouraged to use another
program provided by BFE-AM.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV BFE Asset Management LLC
Continuation Sheet for Form ADV Part | 801-70789 1/2010
BFE Asset Management LLC Taxid #
26-319-9152
Item of Form
(identify) Answer

Benjamin F. Edwards Client Portfolios

Benjamin F. Edwards Client Portfolios is an advisory program where portfolio
management services are provided to the client on a non-discretionary basis for a wrap
fee based on the value of the account. As a non-discretionary account the client retains
final decision making authority with respect to all transactions. The financial consultant
and client will work together to identify an appropriate investment strategy. The financial
consultant will monitor the account to ensure it remains consistent with the strategy and
make recommendations as needed.

The fee schedule is as follows:

First $250,000 = 2.00%

Next $250,000 = 1.50%

Next $500,000 = 1.25%

Next $1,500,000 = 1.00%

Next $2,500,000 = 0.75%

Amounts greater than $5,000,000 = 0.65%

Minimum account size = $50,000

Additional Services:
e Recommendation of customized asset allocation
¢ Recommendations by the financial consultant to invest, reinvest, sell or retain
assets, if appropriate
e Ongoing monitoring of the account by the financial consultant
e Advice by the financial consultant on the client’s proposed unsolicited
transactions

Benjamin F. Edwards Private Portfolios

Benjamin F. Edwards Private Portfolios is an advisory program where portfolio
management services are provided to the client on a discretionary basis for a wrap fee
based on the value of the account. As a discretionary account, the financial consultant is
not required to contact the client prior to each transaction. The financial consultant and
client will work together to develop an investment strategy. The financial consultant will
monitor the account to ensure it remains consistent with the investment strategy and that
the strategy remains appropriate.

The fee schedule is as follows:
First $250,000 = 2.25%

Next $250,000 = 1.75%

Next $500,000 = 1.50%

Next $1,500,000 = 1.25%
Next $2,500,000 = 0.85%

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

Page 5

© 2004 National Compliance Services 800-800-3204




Schedule F of Applicant: SEC File Number: Date:
Form ADV BFE Asset Management LLC
Continuation Sheet for Form ADV Part | 801-70789 1/2010
BFE Asset Management LLC Taxid #
26-319-9152
Item of Form
(identify) Answer

Amounts greater than $5,000,000 = 0.75%
Minimum account size = $50,000

Additional Services:

¢ Investing, reinvesting, selling or retaining assets at the Financial Consultant’s
sole discretion, based on client suitability profile

¢ Ongoing monitoring and security selection by the financial consultant

e Development of customized asset allocation

e Rebalancing of the securities as needed to conform to the investment allocations
and/or for deposits/withdrawals

e Administration of reasonable purchase restrictions on individual securities and/or
sectors

e Advice by the financial consultant on the client’s proposed unsolicited
transactions

Benjamin F. Edwards Separately Managed Portfolios (Covered)

The Benjamin F. Edwards Separately Managed Portfolios (Covered) advisory program
provides the client with an opportunity to access select third-party money managers that
are covered by BFE-AM (“Covered Managers”), meaning that BFE-AM conducts initial
and on-going research and due diligence on these managers. To be a Covered
Manager, certain information must be readily available to support BFE-AM’s initial and
on-going due diligence of the money manager, the manager must meet BFE-AM’s
gualitative due diligence requirements, and there must be sufficient economic
efficiencies including the amount of fees charged by the money manager or the level of
interest in the money manager on the part of BFE-AM clients. BFE-AM is the sponsor of
the program with the money manager serving as the sub-advisor. The client pays one
wrap fee that includes the money manager fee. Periodic information regarding the
manager and its strategy will be available to BFE-AM’s Financial Consultants to provide
to clients upon request.

Selection of Covered Managers

In order to provide our clients with a broad range of investment strategies from familiar
major asset management firms, as well as some smaller boutique firms, BFE-AM initially
considered a large universe of hundreds of managers and performed a subjective
gualitative evaluation that resulted in an initial subset of managers from which more
detailed evaluation was performed.

The subset of managers described above were classified by capitalization (e.g., small-,
mid-, large-cap) and investment style (e.g., fixed income, balanced, growth, value, core).
Within each classification, their performance relative to their peers was screened as the
primary factor for inclusion in the Benjamin F. Edwards Separately Managed Portfolios
Covered program. We believe this focus on the managers that had results in the top
two-thirds relative to their peers over the past 3-year, 5-year and 10-year periods

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:
Form ADV BFE Asset Management LLC
Continuation Sheet for Form ADV Part | 801-70789 1/2010
BFE Asset Management LLC Taxid #
26-319-9152
Item of Form
(identify) Answer

indicates the strength of the manager and their investment philosophy for that strategy.

Managers who meet and continue to meet the screening criteria described above will
generally be permitted to be included in our Covered Manager program.

In some cases, a manager’s performance might rank in the lower third relative to peers,
but nevertheless they will be allowed into, or to remain in, the program with a status of
“Under Review” or “Watch List.” This may occur if we make a qualitative determination
that the manager, strategy and processes are sound notwithstanding the fact that their
performance lagged their peers.

Managers may also be placed in “Under Review” status if other situations occur that give
us reason to reassess whether they still meet our qualitative and objective standards.
These might include, for example, the departure or loss of key personnel; substantial
decrease in assets under management; change in ownership; significant departure from
a manager’s stated investment style or strategy; or other situations.

Upon review, if a situation warrants continued monitoring, a manager may be placed on
a program “Watch List” where the manager’s performance, strategy and process will be
observed for a period of time and then a determination will be made to return the
manager to good standing in the Covered Program or to remove the manager from the
program.

The client’s Financial Consultant will be advised of any change in the manager’s status.
The Financial Consultant will determine whether the client should also be notified.

The annual fee for this advisory service varies based on the type of securities managed
and is as follows:

Equity/Balanced Fixed Income
First $500,000 in assets 2.75% 1.25%
Next $500,000 in assets 2.25% 1.15%
Next $1,500,000 in assets 1.75% 1.00%
Amounts greater than $2,500,000 1.25% 0.85%

Minimum account size varies by manager but most commonly is $100,000.

Additional services:
e Third-party money manager shall invest, reinvest, sell or retain assets in its sole
discretion for this account
e Ongoing monitoring and due diligence by BFE-AM on the third-party money
managers
¢ Ongoing monitoring, due diligence and research by third-party money manager
on the securities selected
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e Administration of reasonable purchase restrictions on individual securities and/or

sectors

e Proxy voting by third-party manager depending on election made on the client
advisory agreement. If client elects the manager to vote the proxies, clients may
contact their financial consultant to request information regarding how the proxies
were voted.

Benjamin F. Edwards Separately Managed Portfolios (Non-Covered)

The Benjamin F. Edwards Separately Managed Portfolios (Non-Covered) advisory
program provides the client with an opportunity to utilize third-party money managers that
are available on the platform but are not covered by BFE-AM (“Non-Covered
Managers”), meaning that BFE-AM performs only minimal on-going research and due
diligence on these managers. A manager may not be Covered for a variety of reasons
including: not meeting the due diligence standards required by BFE-AM’s Covered
program; lack of ready availability or access to information necessary for BFE-AM to
perform required diligence; or for economic inefficiencies including the amount of fees
charged by the money manager or the level of interest in the money manager on the part
of BFE-AM clients. BFE-AM is the sponsor of the program with the money manager
serving as the sub-advisor. The client pays a wrap fee that excludes the fee charged by
the third-party money manager, which is paid separately by the client. The total fee may
be more or less than the wrap fee charged by BFE-AM on Covered Managers depending
on the fee charged by the third-party money manager. However, the advisory fee
charged by BFE-AM is less due to the lower degree of due diligence performed. Unlike
the Covered Program, periodic information regarding the manager and its strategy will
only be provided if the information is readily available and accessible to BFE-AM.

The annual fee for this advisory service, excluding the separate money manager’s fee
which differs among managers, varies based on the type of securities managed and is as
follows:

Equity/Balanced Fixed Income
First $500,000 in assets 2.00% 0.75%
Next $500,000 in assets 1.50% 0.65%
Next $1,500,000 in assets 1.00% 0.60%
Amounts greater than $2,500,000 0.75% 0.60%

Minimum account size varies by manager but most commonly is $100,000.

Additional services:
e Third-party money manager shall invest, reinvest, sell or retain assets in its sole
discretion for this account
¢ Limited ongoing monitoring and due diligence by BFE-AM on the third-party

money managers

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

Page 8

© 2004 National Compliance Services 800-800-3204




Schedule F of Applicant: SEC File Number: Date:
Form ADV BFE Asset Management LLC
Continuation Sheet for Form ADV Part | 801-70789 1/2010
BFE Asset Management LLC Taxid #
26-319-9152
Item of Form
(identify) Answer

e Ongoing monitoring, due diligence and research by third-party money manager
on the securities selected

e Administration of reasonable purchase restrictions on individual securities and/or
sectors

e Proxy voting by third-party manager depending on election made on the client
advisory agreement. If client elects the manager to vote the proxies, clients may
contact their financial consultant to request information regarding how the proxies
were voted.

Lockwood Asset Allocation Portfolios (LAAP)

LAAP is a discretionary, multi-discipline managed portfolio product. BFE-AM is the
sponsor of LAAP, and Lockwood Capital Management, Inc. (“LCM”), an affiliate of
Lockwood Advisors, Inc., serves as the Portfolio Manager. As Portfolio Manager, LCM
determines the asset allocation strategy and selects investment vehicles for each
investment style component of LAAP based on proprietary models. These models may
consist of open- and closed-end mutual funds, exchange traded funds and other
securities as determined by LCM in its sole discretion. The program fee includes all
costs including LCM's fee and all clearing and custody fees. Mutual funds are bought at
net asset value. The fee below does not include the internal expenses of the underlying
securities which are included in the price of the security and are disclosed in the
security’s prospectus.

The annual fee for this advisory service is as follows:

First $500,000 in assets = .50%

Next $500,000 in assets = 1.25%

Next $1,500,000 in assets = 1.00%
Amounts greater than $2,500,000 = 0.75%

Minimum account size = $50,000

Additional services:
e LCM shall invest, reinvest, sell or retain assets in its sole discretion for this
account
¢ Ongoing monitoring, due diligence and research by BFE-AM on LCM

e Ongoing monitoring, due diligence and research by LCM on the securities and
allocations

¢ Maintenance and trade implementation of the models

e As needed, rebalancing of the securities to conform to the investment allocations
and for deposits/withdrawals

e Proxy voting by portfolio manager depending on election made on the client
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advisory agreement. If client elects the manager to vote the proxies, clients may
contact their financial consultant to request information regarding how the proxies
were voted.

o Clients requesting restrictions in this program will be encouraged to use another
program provided by BFE-AM.

Lockwood Investment Strategies (LIS)

LIS is a discretionary, multi-discipline managed account product housed in a single
account with five core models. The five (5) core models span the risk/return spectrum
from a current income model to a growth model within the context of a diversified
portfolio. If appropriate, a client may also choose from four (4) additional models which
include exposure to non-traditional asset classes. BFE-AM is the sponsor of LIS, and
Lockwood Capital Management (LCM), an affiliate of Lockwood Advisors Inc., serves as
the Portfolio Manager. As Portfolio Manager, LCM determines the asset allocation
strategy and selects both Sub-Managers and specific investment vehicles for each
investment style component of LIS based on proprietary modeling strategies, as well as
its macroeconomic outlook and investment discipline. These models may consist of
stocks, bonds, open- and closed-end mutual funds, exchange traded funds and other
securities as determined by LCM in its sole discretion. The program fee includes all
costs including LCM's fee, any third-party money manager fee, and all clearing and
custody fees. Mutual funds are bought at net asset value. The fee below does not
include the internal expenses of the underlying securities which are included in the price
of the security and are disclosed in the security’s prospectus.

The annual fee for this advisory service is as follows:

First $500,000 in assets =2.50%

Next $500,000 in assets = 2.00%

Next $1,500,000 in assets = 1.50%

Next $2,500,000 in assets =1.00%
Amounts greater than $5,000,000 = 0.75%

Minimum account size = $250,000

Additional services:
e LCM shall invest, reinvest, sell or retain assets in its sole discretion for this

account

¢ Ongoing monitoring, due diligence and research by BFE-AM on LCM

e Ongoing monitoring, due diligence and research by LCM on the securities and
allocations
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e Maintenance and implementation of the models

¢ Administration of reasonable purchase restrictions on individual securities and/or
sectors

e As needed, rebalancing of the securities to conform to the investment allocations
and for deposits/withdrawals

e Proxy voting by third-party manager depending on election made on the client
advisory agreement. If client elects the manager to vote the proxies, clients may
contact their financial consultant to request information regarding how the proxies
were voted.

Executing trades in advisory accounts

Money managers associated with three investment advisory programs (Benjamin F.
Edwards Separately Managed Portfolios (Covered); Benjamin F. Edwards Separately
Managed Portfolios (Non-Covered); and Lockwood Investment Strategies) have the
option of executing transactions away from Pershing if they believe it is in the client's
best interests to do so. In such cases, the cost associated with execution of the
transaction will be included within the net price paid or received by the customer for the
securities that are purchased or sold.

Fees for the advisory programs

The annual fee for the programs for all advisory accounts is charged quarterly in
advance (at the rate of one-fourth of the annual fee shown above). The fee is calculated
based upon the market value of assets under management at the close of business on
the last business day of the previous quarter as determined by the custodian, Pershing
Managed Account Solutions (“PMAS”). The fee will be deducted from the client’s
advisory account(s)(or another designated Benjamin F. Edwards brokerage account of
the client) with the permission from the client. Adjustments to the fees are made
quarterly (for the prior quarter) for flows of money in and out of the managed account.

Clients who join the program mid-quarter will be assessed a prorated fee for the quarter
in which they joined. New accounts will be billed from the date the account is opened
through the end of the current quarter. The initial fee will be charged at the account
opening, paying fees in advance thru the end of the quarter. The fee is negotiable within
limits with discounts reviewed and approved by Benjamin F. Edwards & Co., Inc.
(BFEC), an affiliated broker-dealer with whom all transactions connected with advisory
accounts are executed, with the exception of certain transactions by third party
managers as noted elsewhere herein.

The wrap fee does not include, and the account will be charged separately for, fees for
ancillary services such as returned checks, safekeeping of physical certificates, and
asset or wire transfers. The current ancillary fee schedule will be provided upon request
and is also available on our public website, www.benjaminfedwards.com.

In the event a client deposits securities to initially fund an advisory account that are not
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readily liquid, the security may be moved out of the advisory account and into a
brokerage account so an advisory fee will not be charged for the position.

Voting Proxies in the Advisory Accounts

For most advisory programs, BFE-AM will not normally vote on matters requiring
shareholder voting in connection with the securities held in a client’s account, or with
respect to certain legal actions involving securities including, for example, voting of
proxies, mergers, bankruptcies or restructuring, class actions, or similar matters. See
specific advisory program descriptions above, as some outside managers will vote
proxies. However, upon request of the client, BFE-AM may be able to provide limited
advice regarding proxy voting, mergers, bankruptcies or restructuring, class actions, or
similar matters, except under the following circumstances:

¢ No advice will be given if it is on behalf of any person soliciting proxies or on
behalf of a participant in a matter relating to the election or removal of directors;

e No advice will be given if the firm holds, including in nominee name, 5% or more
of the securities that are the subject of a proxy vote;

¢ No advice will be given with respect to matters involving foreign private issuers,
including American Depaository Receipts (ADRS);

e No advice will be given if BFE-AM does not have the resources upon which to
form a reasonable basis for the advice to be given;

e No advice will be given if prohibited by law or regulation; and

¢ No advice will be given if BFE-AM believes that a conflict of interest may exist
that might materially affect the judgment required to properly render such advice,
or if BFE-AM believes in its judgment that other factors are present which do not
make the rendering of such advice to be prudent.

With respect to Benjamin F. Edwards Separately Managed Portfolios (Covered and Non-
Covered), Lockwood Asset Allocation Portfolios, and Lockwood Investment Strategies,
clients may contact their financial consultant to request information regarding how
managers in those programs voted their proxies.

Terminating the relationship

Each Agreement allows for either party to terminate the agreement immediately upon
receipt of written notice to such effect. The client may terminate the Agreement without
penalty within five (5) business days after entering the Agreement. If the Agreement is
terminated within the first year, BFE-AM reserves the right to refund the client’s prepaid
fees to BFE-AM less any reasonable expenses associated with opening, positioning,
maintaining and terminating the account. In the event the account is terminated mid-
quarter, BFE-AM will normally refund the prorated portion of the client’s prepaid fees
upon termination of the client advisory agreement (the “Agreement”).

FINANCIAL PLANNING
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BFE Asset Management LLC (“BFE-AM”) provides its clients with two separate financial
planning programs, each of which is prepaid on a fixed fee basis.

Financial Review Program

The Financial Review may include an overview of:
investment objectives,

net worth,

cash flow analysis,

college cost and savings estimates,

asset allocation analysis,

stock option and restricted stock review and
concentrated equity guidance.

Retirement planning analysis is provided using a projected wealth table which shows an
annual projection of investments including the affect of cash flow items such as income
need and other income sources. This analysis may also include one or several Monte-
Carlo type of illustrations.

Estate planning issues are sometimes included such as a net worth statement, wealth
projection tables, survivor income needs, and an estate tax calculation including
illustrations of the affects of using certain types of strategies.

The Financial Review may also include a detailed portfolio analysis. This analysis
compares the current portfolio with a proposed allocation based upon investment
objectives, risk tolerance and time horizon provided by the investor. Part of the portfolio
analysis may include in-depth analysis of the investor’s securities such as their equity,
bond or mutual fund holdings. This analysis may show historical return, yield, market
value, sector, bond rating and percentage that each category comprises of the total
portfolio. An action plan is generated that summarizes the recommended strategies to
achieve financial and estate goals.

Prior to initiating the plan, the investor will provide financial data that is used to prepare a
comprehensive financial plan. Using the investor-provided data, an analysis is prepared
by qualified home office personnel. The home office specialists who prepared the
financial plan may help present the plan in person or via a conference call.

The fee for this service is $150.

The above fee may be paid by the client or the Financial Consultant. The fee is
negotiable based upon a variety of factors including other holdings and accounts with
client, prospective future business, totality of the family relationship or other factors that
may be pertinent in given cases. The Financial Review Program is a service in which
BFE-AM acts as an investment advisor. This program does not cover the
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implementation of any financial planning recommendations. Investors are not required to
transact business through BFE-AM or any of its affiliates to implement any of the
suggestions contained in the financial planning reports described above. Should a client
decide to implement the recommendations through BFEC as a broker-dealer or through
BFE-AM, the client will pay any applicable charges, including commissions and/or fees, a
portion of which would be paid to the client’s Financial Consultant.

Payments are made by clients only if a plan is completed and delivered. If a plan is not
completed, amounts received from clients are refunded. There are no refunds for
completed and delivered plans. We may charge additional fees for updates to the plan,
subject to negotiation.

Investment Portfolio Review

The Investment Portfolio Review provides an asset allocation analysis that compares the
current portfolio with a proposed allocation based upon investment objectives, risk
tolerance and time horizon provided by the investor. Part of the portfolio analysis may
include in-depth analysis of the investor’s securities such as their equity, bond or mutual
fund holdings. This analysis may show historical return, yield, market value, sector
breakout, bond rating, yield-to-maturity and percentage that each category comprises of
the total portfolio. It may also include an analysis of third party money managers used by
the client.

The fee for this service is $100.

The above fee may be paid by the client or the Financial Consultant. The fee is
negotiable based upon a variety of factors including other holdings and accounts with
client, prospective future business, totality of the family relationship or other factors that
may be pertinent in given cases. The Investment Portfolio Review is a service in which
BFE-AM acts as an investment advisor. This program does not cover the
implementation of any financial planning recommendations. Investors are not required to
transact business through BFE-AM or any of its affiliates to implement any of the
suggestions contained in the financial planning reports described above. Should a client
decide to implement the recommendations through BFEC as a broker-dealer or through
BFE-AM, the client will pay any applicable charges, including commissions and/or fees, a
portion of which would be paid to the client’s Financial Consultant.

Payments are made by clients only if a plan is completed and delivered. If a plan is not
completed, amounts received from clients are refunded. There are no refunds for
completed and delivered plans. We may charge additional fees for updates to the plan,
subject to negotiation.

ltem 2 G

Types of Clients
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In addition to those types of clients set forth in ltems 2.A through 2.F, BFE-AM
anticipates providing investment advisory services to other entities, including public
entities and other governmental organizations, educational institutions, investment clubs,
foundations and other charitable or fraternal organizations.

ltem 3 L

Types of Investments

In addition to offering advice on those types of investments set forth in Items 3.A through
3.1, BFE-AM offers advice on other exchange traded products including Exchange
Traded Funds (ETFs), Exchange Traded Notes (ETNs), Real Estate Investment Trusts
(REITs) and trust preferred securities. Additionally, BFE-AM provides analysis and
advice regarding third-party money managers, closed-end funds and unit investment
trusts (UITs).

ltem 5

Education and Business Standards

BFE-AM requires a college degree or satisfactory past business experience in the area
in which the employee is employed, plus any required industry examinations and
registrations.

In order to participate in Benjamin F. Edwards Client Portfolios, the financial consultant is
required to have worked at least one year as a financial consultant or be able to
demonstrate equivalent experience directly related to management of client assets.

In order to participate in Benjamin F. Edwards Private Portfolios, the financial consultant
is required to have worked at least five years as a financial consultant or be able to
demonstrate equivalent experience directly related to management of client assets.

Item 6

Education and Business Backgrounds of Executive Officers and Investment
Committee Members

Benjamin (Tad) F. Edwards IV (Executive Officer)
b. 1955

Trinity Christian College, B.A., Biblical Studies, English Literature minor, 1977
Securities Industry Institute Program Certificate (Sponsored by Securities Industry
Association and The Wharton School), 1983

Executive Leadership Program Certificate, Washington University, 1983

Benjamin Edwards, Inc., President & CEO, 2008-Present;

Wachovia Securities, Branch Manager, 2007-2008

A.G Edwards & Sons, Inc., President, Director of Sales and Marketing Division, Regional
Manager, Branch Manager, Assistant Branch Manager, Investment Broker, HR Manager
at various times throughout 1977-2007
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Cynthia L. Becker (Investment Committee/Executive Officer)
b. 1959

Maryville University, B.S., Business Administration, 2005
Maryville University, M.B.A, 2006

Benjamin Edwards, Inc. (and affiliates), Chief Administrative Officer, 2008-present
Edward Jones, Product and Service Division Specialist, 2007-2008
A.G. Edwards & Sons, Inc., Manager Advisory Support Services, 1982-1999

E. Allen Cole (Investment Committee/Executive Officer)
b. 1959

Ouachita Baptist University, B.A., Business Administration, 1982
Washington University, J.D., 1993

Benjamin Edwards, Inc. (and affiliates), Chief Compliance Officer & Counsel, 2008-
present

Wachovia Securities, LLC, Director-Products and Advisory Services Compliance, 2007-
2008

A.G. Edwards & Sons, Inc., Capital Markets Compliance Counsel, 1993-2007

Kurt D. Longworth (Investment Committee/Executive Officer)
b. 1957

Webster University, B.A., Business Administration, 1987
Certified Financial Planner ™ 1992

Benjamin Edwards, Inc. (and affiliates), Chief Operating Officer, 2008-present
Wachovia Bank, N.A., Managing Director Trust Administration, 2007-2008

A.G. Edwards Trust Company, Chief Operating Officer, Trust Administration and
Operations Manager, 1987-2007

A.G. Edwards & Sons, Inc., Operations Manager, Margin Assistant Supervisor, Margin
Clerk 1978-1987

Joanne M. Welker (Investment Committee)
b. 1971

Missouri State University, B.S., Finance, 1992
Boston University, M.S., Banking and Financial Services, 2006
Chartered Financial Analyst (CFA), 1999

Benjamin Edwards, Inc. (and affiliates), Manager Advisory Services, 2008-present;
Wachovia Bank N.A., Lead Portfolio Manager, 2007-2008
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A.G. Edwards Trust Company, Assistant Manager-Trust Investments, Supervisory of
Managed Portfolios, Portfolio Manager, Assistant Portfolio Manager, 1995-2007
Item 7 Other Business Activities

The Executive Officers of BFE-AM are also associated with affiliates of the applicant.

tem8C.1,4&9

Other Financial Industry Activities or Affiliations

BFEC, an affiliate of BFE-AM, is a broker-dealer and insurance agency. Implementation
and execution of transactions in advisory programs are conducted by that broker-dealer
as an introducing firm on a fully disclosed basis through its clearing firm, Pershing, LLC,
although money managers associated with three investment advisory programs
(Benjamin F. Edwards Separately Managed Portfolios (Covered); Benjamin F. Edwards
Separately Managed Portfolios (Non-Covered); and Lockwood Investment Strategies)
have the option of executing transactions away from Pershing if they believe it is in the
client’s best interests to do so. BFE-AM has also entered a servicing agreement with
BFEC to obtain services necessary to support clients, conduct supervision and oversight,
and administer the advisory programs of BFE-AM.
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ltem 9 Participation or Interest in Client Transactions

Code of Ethics. BFE-AM has adopted an ethics policy that applies to all associated
persons of BFE-AM, including persons who are dually employed by affiliated entities,
including BFEC. The policy requires all associated persons of BFE-AM to conduct
themselves according to the highest ethical standards, in accordance with the firm’s
culture and in accordance with the fiduciary obligation we owe to our clients. The policy
further requires all associated persons of the firm to adhere to applicable securities laws,
regulations and rules. The policy further requires all associated persons to be vigilant
with respect to any actual or potential conflict of interest that could affect one’s judgment
or decision-making.

Access Persons. Certain categories of associated persons are considered under the
policy to be “access persons” within the meaning of Rule 204A-1 of the Investment
Adviser's Act of 1940. Access persons are required to maintain their securities accounts
at BFEC, unless an exception is specifically approved in writing. In addition, no access
person is permitted to invest in any private placement or initial public offering (IPO)
unless an exception is specifically approved in writing in advance. Access persons also
are required to periodically disclose all securities accounts and holdings other than with
respect to accounts held at BFEC. Access persons are further required to periodically
disclose all securities transactions other than with respect to accounts held at BFEC.
Access persons are permitted to participate in the same advisory programs that are
offered to public clients on the same terms. It should be noted that access persons
participating in the Benjamin F. Edwards Client Portfolios program or the Benjamin F.
Edwards Private Portfolios program may engage in transactions contrary to those of the
client (e.g., may sell a stock that is being purchased for clients); and may also engage in
transactions alongside clients (i.e., may purchase or sell a stock at the same time a client
is purchasing or selling).

Review and Oversight of Securities Holdings and Transactions. Accounts, holdings and
transactions are required to be supervised by the access persons’ immediate supervisory
principal. Oversight of such reviews is to be conducted by the Compliance Department.

Requirement to Report Violations of Ethics Policy. All associated persons are required to
report violations of the ethics policy to the Compliance Department. If such report is
made to a Compliance employee other than the Chief Compliance Officer, such
Compliance employee must ensure the violation is brought to the attention of the Chief
Compliance Officer.

Provision of Policy to Access Persons. Requirement to Certify Receipt of Ethics Policy.
The ethics policy must be provided to all associated persons, who must certify having
received it. Periodic recertification may be required by the Compliance Department with
respect to receiving any amendments of the policy.

A copy of BFE-AM’s Code of Ethics will be provided to the client or prospective client
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upon request.
Other Issues:

An institutional sales representative of Atalanta Sosnoff, one of the third-party money
managers that is available for clients to select in the Separately Managed Portfolios
(Covered) program, has made a private investment in the equity securities of Benjamin
Edwards, Inc., the holding company of BFE-AM. This individual is not an employee of,
and will have no managerial or decision-making role with, BFE-AM or its affiliates. As
part of her professional responsibilities, however, it is anticipated that she will meet with
employees of BFE-AM and its affiliates to promote the services and benefits available by
placing investment assets under the management of Atalanta Sosnoff. This individual
receives compensation from Atalanta Sosnoff that is based, at least in part, on money
management fees paid to Atalanta Sosnoff arising from investments that occur within her
sales region through firms such as BFE-AM.

Because of this individual’s ownership interest in, and her professional duties involving
sales services to, BFE-AM, a conflict of interest could potentially arise particularly if both
firms were to negotiate asset management fees payable to Atalanta Sosnoff that are
more favorable than what might otherwise be paid by firms similarly situated with BFE-
AM, or if BFE-AM were to determine to include or retain Atalanta Sosnoff on the firm’s
Separately Managed Portfolios (Covered) program under circumstances wherein other
money management firms would not be permitted to be included or to remain.

This individual will have no role in negotiating asset management fees payable by BFE-
AM to Atalanta Sosnoff. Further, BFE-AM and its representatives will not receive any
additional or different sales compensation in connection with recommendations to clients
concerning Atalanta Sosnoff versus any other money manager under comparable
circumstances. In addition, Atalanta Sosnoff and its sales representative will not receive
any additional or different compensation in connection with client investments placed
with Atalanta Sosnoff through BFE-AM versus those of any other investment firm
similarly situated.

A portfolio manager for Confluence Investment Management LLC, one of the third party
money managers that is available for clients to select in the Separately Managed
Portfolios (Covered & Non-Covered) program and the model provider for the Exchange
Traded Fund Portfolios program, is a beneficial owner of a trust that owns equity
securities of Benjamin Edwards, Inc., the holding company of BFE-AM. This individual is
not an employee of, and will have no managerial or decision-making role with, BFE-AM
or its affiliates. As part of his professional responsibilities, however, he is involved in
making investment decisions concerning portfolios of individual clients.

BFE-AM and its representatives do not receive any additional or different sales
compensation in connection with recommendations to clients concerning Confluence
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Investment Management LLC versus any other money manager under comparable
circumstances. In addition, Confluence Investment Management, LLC and its portfolio
manager do not receive any additional or different compensation in connection with client
investments placed with Confluence Investment Management LLC through BFE-AM
versus those of any other investment firm similarly situated.

A Senior Executive at Franklin Templeton, one of the mutual fund families utilized in the
Mutual Funds Portfolios program, and one of the third-party money managers that is
available for clients to select in the Separately Managed Portfolios (Covered) program,
has made a private investment in the equity securities of Benjamin Edwards, Inc., the
holding company of BFE-AM. This individual is not an employee of, and will have no
managerial or decision-making role with, BFE-AM or its affiliates. ,

This individual is a trustee and the chairman of a number of Franklin Templeton funds in
which BFE-AM advisory programs may invest from time to time. He will have no role in
negotiating asset management fees payable by BFE-AM to Franklin Templeton, and has
no direct sales responsibilities with respect to BFE-AM or its affiliates. Further, BFE-AM
and its representatives will not receive any additional or different sales compensation in
connection with recommendations to clients concerning Franklin Templeton versus any
other fund company or money manager under comparable circumstances. .

Any potential conflict regarding Franklin Templeton’s status on the Separately Managed
Portfolios (Covered) program or in the Mutual Fund Portfolios will be resolved by
following the same evaluation, criteria and investment committee process used to
evaluate other mutual funds and money managers.

BFEC may have a separate brokerage relationship with persons who are also investment
advisory clients of BFE-AM. During the course of a brokerage relationship, the broker-
dealer may act as principal or agent when effecting transactions with clients and may
receive compensation in connection with such transactions. Brokerage and investment
advisory accounts are not commingled; transactions in both brokerage and advisory
accounts are disclosed or reported to the client. Disclosures are provided to the client by
delivering an ADV Part Il or an appropriate program brochure.

Unless prohibited by law, BFE-AM may invest client assets in investment company
securities. Such securities may pay distribution fees, service fees, shareholder servicing
fees and similar compensation to BFEC In addition, BFEC may receive marketing
support payments (sometimes referred to as revenue sharing) from a fund’s investment
advisor or other fund affiliate. The existence of all such fees and payments are disclosed
in the prospectus for such securities.

With respect to the Lockwood Investment Strategies and Lockwood Asset Allocation
Portfolios programs, Lockwood will pay BFE-AM and BFEC a sponsor fee from amounts
charged to the client for participation in such programs. It is the policy of both affiliates
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that Financial Consultants do not receive payments in connection with such sponsor fee.

With respect to Benjamin F. Edwards Separately Managed Portfolios (Covered), the
client will pay a single fee that covers charges from Lockwood, its clearing agents, and
the third-party money manager. Third-party money managers may have provisions in
their agreements with BFE-AM pursuant to which the amount that is billed to BFE-AM is
reduced based on the accumulation of all of its clients’ assets under management with
the firm. If a third-party money manager reduces its fee under such circumstances, the
client will continue to pay the original fee, and BFE-AM will retain the difference.

These situations are disclosed to the client pursuant to provision of an ADV Part Il or an
appropriate program brochure.

Iltem 10

Conditions for Managing Accounts

Please refer to Item 1 above for program minimums.

Item 11

Review of Accounts

For all advisory programs, at least annually, the Branch Office Manager will ensure
that the financial consultant conducts a review of the client’s overall progress with
respect to the account and will discuss with the financial consultant as needed. During
these reviews the client’s general financial circumstances will be assessed and
recommendations as to adjustments to the client’s investment strategy will be made as
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necessary. Financial Consultants are responsible for conducting reviews with respect to
all accounts under their purview. Frequency and depth of additional reviews depend
upon the program. Details for each program follow.

Benjamin F. Edwards Mutual Fund Portfolios

At account opening, client documents are reviewed for consistency, suitability criteria
and model selection. Reviews are performed by the Branch Office Manager or an
appropriately designated sales principal, as well as a designated home office
representative, Advisory Portfolios Specialist.

Rebalancing will be implemented by PMAS in accordance with a servicing agreement
with BFE-AM. The account will automatically be rebalanced to more closely align with
the model’s target asset and fund allocation percentages on a periodic basis selected by
the client in the advisory agreement. The default will be semi-annually, but annually is
also an option. In addition, the account will automatically be rebalanced when deposits
and withdrawals occur unless, in the judgment of PMAS, the amount involved would not
have a meaningful impact on the strategy.

Quarterly, the performance of the mutual funds used in the models will be reviewed by
BFE-AM’s Manager of Advisory Services to ensure continued adherence to BFE-AM’s
gualitative standards. In addition, a review will be conducted as needed by BFE-AM
based on potentially significant developments that may affect the operations or
management of the fund (e.g., change of fund manager, corporate reorganizations, etc.).
Adjustments will be made as needed to individual accounts based on the outcomes of
the reviews.

Russell Model Strategies

At account opening, client documents are reviewed for consistency, suitability criteria
and model selection. Reviews are performed by the Branch Office Manager or an
appropriately designated sales principal, as well as a designated home office
representative, Advisory Portfolios Specialist.

Rebalancing will be implemented by PMAS in accordance with a servicing agreement
with BFE-AM. The account will automatically be rebalanced to more closely align with
the model’s target asset and fund allocation percentages on a periodic basis selected by
the client in the advisory agreement. The default will be semi-annually, but annually is
also an option. In addition, the account will automatically be rebalanced when deposits
and withdrawals occur unless, in the judgment of PMAS, the amount involved would not
have a meaningful impact on the strategy.

The models for the Russell Model Strategies are implemented per the recommendations
of Russell Investments. Quarterly, the performance of the Russell Model Strategies will
be reviewed by BFE-AM’s Manager of Advisory Services to ensure continued adherence
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to BFE-AM’s qualitative standards.

Russell will monitor the allocations and funds used in the models. BFE-AM will be
notified of any changes to the model strategies. Adjustments will be made as needed to
individual accounts based on the changes to the models.

Benjamin F. Edwards Exchange Traded Fund Portfolios

At account opening, client documents are reviewed for consistency, suitability criteria
and model selection. Reviews are performed by the Branch Office Manager or an
appropriately designated sales principal, as well as a designated home office
representative, Advisory Portfolios Specialist.

The models for the ETF Portfolios are provided by Laffer Investments and Confluence
Investment Management LLC. Quarterly, the performance of Laffer and Confluence will
be reviewed by BFE-AM'’s Manager of Advisory Services to ensure continued adherence
to BFE-AM’s qualitative standards.

Confluence will review the allocations and ETFs used in their models on a quarterly
basis. Laffer reviews the allocations and ETFs used in their models on an ongoing basis.
BFE-AM will be notified of any changes to the model strategies. Rebalancing may occur
as needed to individual accounts based on the changes to and the strategy for the
models, taking into account advice received from the model providers. Rebalancing will
be implemented by PMAS in accordance with a servicing agreement with BFE-AM. In
addition, the account will automatically be rebalanced when deposits and withdrawals
occur unless, in the judgment of PMAS, the amount involved would not have a
meaningful impact on the strategy.

Both Confluence and Laffer are engaged in a business in which they provide models to
firms such as BFE-AM, as well as manage accounts independently of BFE-AM on a
fiduciary basis.

With respect to the ETF models provided by Confluence, Confluence will not provide
BFE-AM with changes to its models until after such changes are first implemented in its
own clients’ accounts. As a result, changes to Confluence’s models that are
implemented in BFE-AM client accounts will take place after the changes in Confluence’s
accounts, and the performance in BFE-AM’s accounts will differ from those managed
directly by Confluence. It is possible that Confluence’s prior transactions could increase
the price of ETFs that BFE-AM’s clients might have to pay for purchases, or reduce the
proceeds that might be obtained in connection with sales.

With respect to the ETF models provided by Laffer, Laffer will provide BFE-AM with
changes to its models before implementing the changes in their own clients’ accounts.
As a result, changes to BFE-AM accounts may take place prior to, after or
simultaneously with the changes in Laffer’s accounts. As a result, the performance
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results of the BFE-AM accounts will differ from those managed by Laffer.
Benjamin F. Edwards Client Portfolios

At account opening, client documents are reviewed for consistency, suitability criteria
and investment selection. Reviews are performed by the Branch Office Manager or an
appropriately designated sales principal, as well as a designated home office
representative, Manager, Client & Private Portfolios Supervision.

During the life of the account, the Branch Office Manager and Home Office Principals will
monitor accounts to ensure activity is suitable and that the account is properly
administered. Various reviews will be performed on a daily, monthly, quarterly or annual
basis. In addition, ad hoc reviews will be performed as needed.

Benjamin F. Edwards Private Portfolios

At account opening, client documents are reviewed for consistency, suitability criteria
and investment selection. Reviews are performed by the Branch Office Manager or an
appropriately designated sales principal, as well as a designated home office
representative, Manager, Client & Private Portfolios Supervision.

During the life of the account, the Branch Office Manager and Home Office Principals will
monitor accounts to ensure activity is suitable and that the account is properly
administered. Various reviews will be performed on a daily, monthly, quarterly or annual
basis. In addition, ad hoc reviews will be performed as needed.

Benjamin F. Edwards Separately Managed Portfolios

At account opening, client documents are reviewed for consistency, suitability criteria
and model selection. Reviews are performed by the Branch Office Manager or an
appropriately designated sales principal, as well as a designated home office
representative, Advisory Portfolios Specialist.

Quarterly, the third-party money managers in the Benjamin F. Edwards Separately
Managed Portfolios program will be reviewed by BFE-AM’s Manager of Advisory
Services to ensure continued adherence to BFE-AM’s qualitative and performance
standards. Both Covered and Non-Covered Managers will be reviewed; however, a
higher level of on-going research and due diligence is applied to the Covered Managers.

In addition, a review will be conducted as needed by BFE-AM’'s Manager of Advisory
Services based on potentially significant developments that may affect the operations or
management of the portfolios (e.g., change of Portfolio Manager, corporate
reorganizations, etc.).

Adjustments will be made to the managers’ status in the program as needed and
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individual accounts will be addressed accordingly based on the outcomes of the reviews.
Lockwood Investment Strategies and Lockwood Asset Allocation Portfolios

At account opening, client documents are reviewed for consistency, suitability criteria
and model selection. Reviews are performed by the Branch Office Manager or an
appropriately designated sales principal, as well as a designated home office
representative, Advisory Portfolios Specialist.

The accounts are rebalanced periodically to reflect market changes and to maintain
compliance with Lockwood’s strategy-specific guidelines. This may occur as a result of
deposits, withdrawals or market movement. Rebalancing will be implemented by
Lockwood Capital Management, Inc.

The strategies for the Lockwood Investment Strategies and Lockwood Asset Allocation
Portfolios are managed by Lockwood Capital Management, Inc. Quarterly, the
performance of Lockwood Capital Management, Inc. will be reviewed by BFE-AM’s
Manager of Advisory Services to ensure continued adherence to BFE-AM’s qualitative
standards.

Lockwood Capital Management, Inc. will review the allocations and securities used in
their models on an ongoing basis. Adjustments will be made as needed to individual
accounts based on the changes to the models.

Financial Planning

The Financial Review and Investment Portfolio Review financial planning programs are
designed by their nature to provide a one-time assessment of, and recommendations
concerning, a client’s financial situation. As such, it is not anticipated that there will be
any ongoing or periodic review of individual financial plans following delivery of the plan
to the client.

Item 12 A.1&2

Investment or Brokerage Discretion

BFE-AM has discretionary authority with respect to all advisory programs with the
exception of the Benjamin F. Edwards Client Portfolios, Benjamin F. Edwards Separately
Managed Portfolios, Lockwood Investment Strategies and Lockwood Asset Allocation
Portfolios programs. Benjamin F. Edwards Client Portfolios is a non-discretionary
advisory program. Lockwood Capital Management has discretion with respect to the
Lockwood Investment Strategies and Lockwood Asset Allocation Portfolios programs.
Such discretion applies to all aspects of account transactions, including the securities,
quantity, price and timing of securities to be bought and sold. With respect to Separately
Managed Portfolios, an unaffiliated third-party money manager has discretionary
authority to determine securities and the amount of securities to be bought and sold.
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12A3,A4&B

BFE-AM effects all transactions through Benjamin F. Edwards & Co., Inc. an affiliated
introducing broker-dealer. Most transactions will be routed to its clearing firm, Pershing,
LLC, although select trades may be routed to other venues.

BFE-AM receives no soft-dollar compensation from Benjamin F. Edwards & Co., Inc. and
all transaction costs are included as part of the client’'s wrap fee.

Participating in wrap fee programs or other advisory programs may cost the client more
or less than if the client were to implement his or her selected program separately from
BFE-AM, such as by using a different program sponsor, pursuing the strategy through a
brokerage account, or investing directly with the mutual fund family. Some factors that
might impact on total cost to a client who implements a program separately from BFE-
AM include the frequency of trading activity; whether a client might be successful in
negotiating a lower fee to a sub-advisor; rate of commissions, markups or other
transaction-related compensation; or whether account fees, transaction fees or similar
charges would be incurred.

Item 13 A

Additional Compensation

Benjamin F. Edwards & Co., Inc. may receive distribution fees, service fees, shareholder
servicing fees, networking fees and similar compensation from investment companies or
their distributors in connection with sales of investment company products. In addition,
Benjamin F. Edwards & Co., Inc. may receive marketing support payments (sometimes
referred to as revenue sharing) from a fund’s investment advisor or other fund affiliate.

The advisory fees stated above do not include the expenses of the underlying funds.
These expenses may include underlying investment management fees, Rule 12b-1 fees
related to marketing and distribution of the funds, service fees related to personal
services for investors and/or the maintenance of shareholder accounts, and other
shareholder servicing fees. Each fund family has entered into an agreement with
Benjamin F. Edwards & Co., Inc. as well as Pershing. Pershing and/or Benjamin F.
Edwards & Co., Inc. may receive 12b-1 fees, service fees, and shareholder servicing
fees paid by the fund. 12b-1 fees will not be retained by Benjamin F. Edwards & Co.,
Inc. for ERISA/IRA accounts.

With respect to the Lockwood Investment Strategies and Lockwood Asset Allocation
Portfolios programs, Lockwood will pay BFE-AM and Benjamin F. Edwards & Co., Inc. a
sponsor fee from amounts charged to the client for participation in such programs. lItis
the policy of both affiliates that Financial Consultants do not receive payments in
connection with such sponsor fee.

With respect to Benjamin F. Edwards Separately Managed Portfolios (Covered), the
client will pay a single fee that covers charges from Lockwood, its clearing agents and
the third-party money manager. Third-party money managers may have provisions in
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their agreements with BFE-AM pursuant to which the amount that is billed to BFE-AM is
reduced based on the accumulation of all of its clients’ assets under management with
the firm. If a third-party money manager reduces its fee under such circumstances, the
client will continue to pay the original fee, and BFE-AM will retain the difference.
These situations are disclosed to the client pursuant to provision of an ADV Part Il or an
appropriate program brochure.
Item 13 B Use of Solicitors

Financial Consultants of BFE-AM will receive a percentage of the wrap fees paid by
advisory clients to compensate them for solicitation, shareholder support, advice, order
placement and execution, and other services. In addition, Financial Consultants may be
eligible for cash and non-cash compensation including bonuses, recognition trips and
other benefits. Some of these programs may be financed in whole or in part by
unaffiliated third parties, including representatives of mutual funds or distributors, which
may influence some representatives to favor those funds. BFE-AM does not currently
compensate non-affiliated third parties for client referrals.
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