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Vining-Sparks Asset Management, LLC
775 Ridge Lake Blvd.
Memphis, TN 38120
Phone: 888-371-8747
1/12/2011

This brochure provides information about the qualifications and business practices of Vining-
Sparks Asset Management, LLC (“VSAM”). If you have any questions about the contents of
this brochure, please contact us at telephone number 888-371-8747. The information in this
Brochure has not been approved or verified by the United States Securities and Exchange
Commission or by any state securities authority.

VSAM is a registered investment adviser. Registration as an investment adviser does not imply
any level of skill or training. Additional information about VSAM is available on the SEC’s
website at www.sec.gov. The SEC’s web site also provides information about any persons
affiliated with VSAM who are registered, or are required to be registered, as investment adviser
representatives of VSAM.

Item 2 — Material Changes

This brochure is a new document prepared according to the SEC’s requirements and rules. In the
future, this Item will discuss specific material changes that are made to the brochure and provide
clients with a summary of such changes.
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Item 4 — Advisory Business

VSAM was registered as an investment adviser in January 2011 and is a wholly-owned
subsidiary of Vining-Sparks IBG, Limited Partnership (“VSIBG”). VSIBG is a registered
broker-dealer and FINRA member firm.

VSAM provides investment management services primarily to banking, thrift, and credit union
institutions and their investment subsidiaries. These services may be on a discretionary or non-
discretionary basis. Additionally, our services to banking, thrift, and credit union institutions
include:

¢ Bond accounting and analytical services
¢ Investment Performance Reporting
o Board of Director / Executive Summaries
o Detailed reporting and analytics for senior management and Asset-Liability
Management Committee
e Asset-Liability/Interest Rate Risk Management Consulting
o Consulting and Attending Asset-Liability Management Meetings
o Review and Guidance of Asset-Liability Policy & Asset-Liability Models
o Consulting on capital markets transactions in addition to fixed-income, including
balance sheet hedging, loan trading, and wholesale funding
o Asset-Liability Management modeling

VSAM tailors its portfolio management services to banking, thrift, and credit union institutions
to help clients manage their investment portfolios in a manner that (i) provides a source for
liquidity needs, (ii) manages asset-liability risk, and (iii) provides a source of earnings. Due to
the specialized nature of our services, VSAM begins the investment management process with an
analysis of each client’s business strategy, overall balance sheet management plan, risk
management objectives, and related policies. Our recommendations are restricted to securities
that are permissible for banking, thrift, and credit union institutions to hold under applicable
banking laws and regulations. As a result, our recommendations are focused on securities that
are permissible for banks, thrifts, and credit unions, which are principally government, agency,
and municipal securities. Additionally, VSAM may recommend various money market
instruments such as banker’s acceptances repurchase or reverse repurchase agreements, and
certificates of deposit. Recommendations relating to equity securities are restricted to those very
few equity instruments that are permissible for banking and thrift institutions to own under
applicable banking laws. VSAM may employ a sub-adviser to assist in the management of
certain equity securities, the cost of which will be passed on to the Client. VSAM will not
receive any compensation from the sub-adviser.

Item 5 — Fees and Compensation



Clients pay a fee to VSAM in exchange for services provided by VSAM. The fee is negotiable
and is payable monthly, in arrears, in one of two ways:

a)

b)

A fee calculated quarterly as a percentage of total investment assets, cash, and cash
equivalents, with a minimum dollar amount per month.

A fee calculated as a percentage of individual securities transactions as they occur, with a
minimum dollar amount per month.

Clients should consider the anticipated amount of transaction activity when selecting between the
fee alternatives. A fee calculated as a percentage of individual securities transactions as they
occur could, during periods of heavy activity, lead to higher compensation paid to VSAM than
would a fee calculated as a percentage of total investment assets, cash, and cash equivalents.
Alternatively, a fee calculated as a percentage of individual securities transactions as they occur
could, during periods of light activity lead to lower compensation paid to VSAM than would a
fee calculated as a percentage of total investment assets, cash, and cash equivalents.

The following describes each option:

a)

b)

Monthly Fee. The client pays an advisory fee to VSAM for services provided by VSAM
in monthly installments, due at the beginning of each calendar month based on the most
recent quarter’s call reports. In the event the agreement is cancelled, the fee shall be pro
rated. The monthly fee amount is re-calculated at the end of every quarter by multiplying
the total of investment assets, cash, and cash equivalents as reported in the client’s
quarterly call report by one-quarter of the annual percentage fee and dividing by three.
For this purpose, assets under management include the investment securities, cash and
balances due, and fed funds sold and securities purchased under agreement to resell
reported in the client’s call report or a lesser portion of investment assets, cash, and cash
equivalents if specifically stated in the advisory agreement. Fees are paid solely in
exchange for services provided by VSAM and VSIBG. The client is under no obligation
to execute fixed-income transactions with VSIBG. The client may incur separate charges
in connection with transactions executed with parties other than VSIBG. The client is
responsible for paying any such charges, including any applicable commissions, mark-
ups, or mark-downs charged by approved dealers. The annual percentage fee is specified
in the Advisory Contract Agreement and may range from .01% to .20%, with a minimum
dollar amount of 500.00 per month.

Transaction fee. The client pays an advisory fee on each transaction executed through
VSAM. The transaction fee is calculated as a flat percentage of market value purchased
or sold, regardless of maturity. The client directs VSAM to execute approved
transactions with approved dealers under this payment option. Under no circumstances is
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the client under obligation to execute any specific transaction, recommendation, or
minimum number of transactions. However, all portfolio transactions that are executed
under the assets under management must be transacted through VSAM. The fee is
negotiable and may range from 10 to 100 basis points, with a minimum dollar amount of
$500.00 per month.

Fees are set forth in the Advisory Agreement and are subject to a monthly minimum. Fees due
VSAM are exclusive of brokerage commissions, transaction fees, and other related costs and
expenses. Additionally, clients may incur charges for custodian fees, wire transfer and electronic
fund fees, or other fees on brokerage accounts and securities transactions. Such charges, fees and
commissions are exclusive of and in addition to VSAM’s fee, and VSAM will not receive any
portion of these commissions, fees, and costs.

Clients will be billed directly for advisory fees.

Client should be aware that transaction fees may be higher than those otherwise available in the
absence of the advisory services provided by VSAM. All fee options described herein may be
subject to negotiation depending upon a range of factors such as account size and the overall
range of services requested. Clients should consider the value of the services provided by
VSAM when making such comparisons.

Item 6 — Performance-Based Fees and Side-By-Side Management

VSAM does not charge performance-based fees (fees based on a share of capital gains on or
capital appreciation of the assets of a client). VSAM does not engage in side-by-side account
management.

Item 7 — Types of Clients

VSAM provides portfolio management services primarily to banking, thrift, and credit union
institutions and their investment subsidiaries.

Item 8 — Methods of Analysis, Investment Strategies and Risk of Loss

The VSAM approach to developing an investment strategy is a three step process. Step one
evaluates macroeconomic and market conditions and analyzes the Client's financial statements.
Step two formulates a wholesale balance strategy consistent with the Client's overall business
strategy and determines which goals can be addressed in the capital markets. Step three
structures the investment portfolio by first identifying appropriate products consistent with the
strategy developed in step two. The portfolio and security analysis includes producing (i) cash
flow projections under varying rate scenarios, (2) a risk analysis that includes but is not limited
to interest rate and credit risk of the portfolio, individual positions, and prospective purchases
and sales, (3) a value analysis that may include assessment of option-adjusted spreads, sector
spread and yield differentials, and (4) an analysis of projected returns.



Our recommendations are restricted to securities that are permissible for banking, thrift, and
credit union institutions to hold under applicable banking laws and regulations. All debt
securities have interest rate risk, default risk, and liquidity risk. There can be no guarantee that
our strategies will result in profits or will avoid losses.

VSAM may recommend equity securities to the extent they are deemed permissible investments
by relevant regulatory authorities. All equity securities may decrease in value and are subject to
the risks specific to the underlying issuer as well risk associated with overall market conditions.
Investing in securities involves risk of loss that clients should be prepared to bear.

Item 9 — Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding any legal or
disciplinary events that would be material to an evaluation of VSAM or the integrity of VSAM’s
management. VSAM is a newly formed entity and does not have any disciplinary information to
report.

Item 10 — Other Financial Industry Activities and Affiliations

VSAM is a wholly-owned subsidiary of VSIBG, a registered broker-dealer and FINRA member
firm. VSIBG is party to a services agreement with ICBA Securities, an unaffiliated registered
broker-dealer and FINRA member firm (“ICBA”), under which VSIBG manages all operations
of ICBA. VSAM’s relationship with ICBA does not result in any conflicts of interest.

Vining Sparks Interest Rate Products, LLC provides interest rate products to community banks
and is under common control with VSIBG, VSAM’s parent entity. VSAM’s relationship with
Vining Sparks Interest Rate Products, LLC does not result in any conflicts of interest.

Item 11 — Code of Ethics

VSAM has adopted a Code of Ethics for all supervised persons of the firm describing its high
standard of business conduct and fiduciary duty to its clients. The Code of Ethics includes
provisions relating to the confidentiality of client information, a prohibition on insider trading,
and personal securities trading procedures, among other things. All supervised persons at VSAM
must acknowledge the terms of the Code of Ethics annually and at such times as the Code of
Ethics may be amended.

VSAM anticipates that, in appropriate circumstances, consistent with clients’ investment

objectives, it will cause accounts over which VSAM has management authority to effect, and

will recommend to investment advisory clients or prospective clients, the purchase or sale of

securities in which VSAM, its affiliates and/or clients, directly or indirectly, have a financial

interest. VSAM’s employees and persons associated with VSAM are required to follow VSAM’s
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Code of Ethics. Subject to satisfying this policy and applicable laws, officers, directors and
employees of VSAM and its affiliates may trade for their own accounts in securities which are
recommended to and/or purchased for VSAM’s clients. The Code of Ethics is designed to assure
that the personal securities transactions, activities and interests of the employees of VSAM will
not interfere with (i) making decisions in the best interest of advisory clients and (ii)
implementing such decisions while, at the same time, allowing employees to invest for their own
accounts. Under the Code of Ethics, certain classes of securities have been designated as exempt
transactions, based upon a determination that these would materially not interfere with the best
interest of VSAM’s clients. In addition, the Code of Ethics requires pre-clearance of certain
transactions. Nonetheless, because the Code of Ethics in some circumstances would permit
employees to invest in the same securities as clients, there is a possibility that employees might
benefit from market activity by a client in a security held by an employee. Employee trading is
continually monitored under the Code of Ethics to reasonably prevent conflicts of interest
between VSAM and its clients.

Certain affiliated accounts may trade in the same securities with client accounts on an aggregated
basis when consistent with VSAM's obligation of best execution. In such circumstances, the
affiliated and client accounts will share commission costs equally and receive securities at an
average price.

VSAM or any of its principals, officers, affiliates, and employees may act as investment adviser
for others, may manage funds or capital for others, may have, make and maintain investments in
its or their own names, or may serve as an officer, director, consultant, partner or stockholder of
one or more investment partnerships or other businesses, subject to compliance with VSAM’s
Code of Ethics and other written procedures. In doing so, VSAM or such persons may give
advice, take action, and refrain from taking action, any of which may differ from advice given,
action taken or not, or the timing of any action, for any particular client.

VSAM’s affiliate, VSIBG, may participate in transactions with VSAM’s clients where VSIBG
buys securities from or sells securities to, VSAM’s clients. VSIBG may purchase fixed income
securities from the issuer or a primary market-maker acting as principal for the securities on a net
basis, with no brokerage commission being paid by the client, although the price usually includes
an undisclosed compensation. Transactions placed through dealers serving as primary market-
makers reflect the spread between the bid and asked prices. In each principal trade, VSAM will
1) disclose VSIBG’s principal capacity to the client and 2) obtain the client’s consent before
settlement of the transaction. VSAM will also provide sufficient information regarding the
transaction and VSAM’s conflicts of interest with respect to such transaction to enable client to
make an informed decision whether to consent to the transaction.

From time to time, VSAM may enter into cross transactions by simultaneously selling a security
from one client account and purchasing the same security into another client account. The desire
to liquidate a position, change asset allocation or otherwise raise cash in a client account may
necessitate selling a security that may be attractive to another client account. The ability to effect
cross transactions between client accounts may present a conflict of interest for VSAM. In
entering into cross transactions, VSAM will continue to uphold its fiduciary duty as an
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investment adviser to act in the best interests of all of its clients, including obtaining best price
and execution and ensuring that no client is disfavored by the cross trading.

VSAM’s clients or prospective clients may request a copy of the firm's Code of Ethics by
contacting the company.

Item 12 — Brokerage Practices

VSAM may pay brokerage commissions that include the price of proprietary or third party
investment research services. When it does, VSAM shall make a good faith determination that
such price is reasonable in relation to the value of the brokerage and research services it receives.
In doing so, VSAM will make a prudent and diligent effort to follow guidance provided to
investment managers by regulators such as the Securities and Exchange Commission, which has
done so pursuant to Section 28(e) of the Securities Exchange Act of 1934. VSAM does not pay
a separate fee for such research services and thus receives a benefit, known as soft dollars, by
routing client’s securities transactions to such brokers. The receipt of these services may result
in a conflict of interest between VSAM and its clients because VSAM has an incentive to use
broker-dealers that provide such services. VSAM may, at times, pay a higher commission than
those charged by other broker-dealers in return for these services. The research services received
by VSAM are used for the benefit of all of VSAM’s clients. Research and analytical services are
the only soft dollar benefit that VSAM or its affiliates receive.

As a fiduciary, VSAM has a duty to obtain “best execution” for its clients. Generally, VSAM
will execute transactions in such a manner that the client’s total cost or proceeds in each
transaction is the most favorable under the circumstances. The SEC has stated that in deciding
what constitutes best execution, the determinative factor is not the lowest possible cost, but
whether the transaction represents the best qualitative execution.

VSAM permits its clients to direct VSAM to execute transactions with a specified broker-dealer.
In such an event, VSAM may be unable to achieve the most favorable execution and may result
in the client paying higher commissions that could be obtained elsewhere.

Item 13 — Review of Accounts

Accounts are reviewed by Vincent Boberski, Chief Investment Officer (“CIO”), at least on a
quarterly basis. The CIO will review the following:

performance of the portfolio;

progress in meeting the predefined objectives of the investment strategy;

ongoing appropriateness of that strategy and adherence to the client's investment policy;
credit, interest rate, market, and liquidity risk;

actual and projected cash flows relative to Client’s needs elsewhere on their balance sheet;
and

e other material developments that would affect the broader investment strategy or the
portfolio.
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VSAM provides quarterly written reports that include general portfolio characteristics, credit risk
exposure, projected cash flows, and interest rate risk measures.

Item 14 - Client Referrals and Other Compensation

VSAM does not receive any economic benefit for client transactions other than that listed in Item
5. VSAM does not pay cash referrals to any party at this time.

Item 15 — Custody

VSAM does not maintain custody of clients’ funds or securities. Clients should receive at least
quarterly statements from the broker dealer, bank or other qualified custodian that holds and
maintains investment assets. VSAM urges its clients to carefully review such statements and
compare such official custodial records to the account statements that VSAM may provide.
VSAM’s statements may vary from custodial statements based on accounting procedures,
reporting dates, or valuation methodologies of certain securities.

Item 16 — Investment Discretion

VSAM may receive discretionary authority from the client at the outset of an advisory
relationship to select the identity and amount of securities to be bought or sold. In all cases,
however, such discretion is to be exercised in a manner consistent with the stated investment
objectives for the particular account. Discretionary authority is obtained by a power of attorney
executed by the client at the time of the account opening.

Item 17 — Voting Client Securities

VSAM does not have authority to and does not vote proxies on behalf of advisory clients. Clients
retain the responsibility for receiving and voting proxies for any and all securities maintained in
client portfolios. Clients should contact the securities custodian for questions regarding receipt
of proxies. VSAM may provide advice to clients regarding the clients’ voting of proxies upon
client request.

Item 18 — Financial Information

Under SEC rules, VSAM is not required to provide a balance sheet to its regulatory authorities.
VSAM’s financial condition is not reasonably likely to impair its ability to meet contractual
commitments to clients. VSAM has not been the subject of a bankruptcy proceeding.

Item 19 — Requirements for State-Registered Advisers

This item is not relevant to VSAM.



Additional information about Boberski is available on the SEC’s website at
www.adviserinfo.sec.gov.

Item 1- Cover Page

Vincent Boberski
Vining-Sparks Asset Management, LLC
775 Ridge Lake Blvd.,
Memphis, TN 38120

615-370-1253
February 1, 2011

This Brochure Supplement provides information about Vincent Boberski (‘“Boberski”)
that supplements the Vining-Sparks Asset Management, LL.C (“VSAM”) brochure. You
should have received a copy of that brochure. Please contact Martin Shea, Chief
Compliance Officer, if you did not receive VSAM’s brochure or if you have any questions
about the contents of this supplement.

Item 2- Educational Background and Business Experience
Vincent Boberski, CFA, PRM

Born: 12/02/1970

Education:
The College of William & Mary, BA, 1993
University of Chicago, MBA, 1995

Business Background:
Boberski serves as Chief Investment Officer of VSAM and as a registered representative of

Vining-Sparks IBG, L. P. (“VSIBG”), VSAM’s affiliate broker-dealer since 2009. Prior to
joining Vining Sparks, Boberski was managing director, chief fixed-income strategist, and
director of fixed-income research at RBC Capital Markets from 1998-2006. From 2006-2009,
Boberski was a Senior Vice President in FTN Financial’s strategies group. Boberski began his
career at the Federal Reserve Bank of Richmond where he was employed from 1991-1993.

Boberski holds the Chartered Financial Analyst (“CFA”) designation. The CFA designation
requires four years of qualified investment work experience, a comprehensive course of study
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approved by the CFA Institute, and successful completion of three six-hour exams. He also
holds the Professional Risk Manager (“PRM”) designation. The PRM designation requires the
successful completion of four exams in financial theory, analytic finance, and risk management
that are administered by the Professional Risk Managers’ International Association.

Item 3- Disciplinary Information
Investment adviser representatives are required to disclose all material facts regarding any legal

or disciplinary events that would be material to your evaluation of each person providing
investment advice. Boberski has no legal or disciplinary events to disclose.

Item 4- Other Business Activities

Boberski is a registered representative of VSIBG and may recommend securities to clients of
VSIBG for which he receives commissions. Boberski does not receive commissions on products
recommended to VSAM clients.

Item 5- Additional Compensation
Boberski does not receive any compensation other than that disclosed above.

Item 6 - Supervision

Boberski is subject to all compliance procedures of VSAM and VSIBG. VSAM’s compliance
procedures include review of trading, review of returns for each client account, and review of
written and electronic correspondence. Martin Shea, Chief Compliance Officer, is responsible
for supervision of VSAM’s employees. Mr. Shea can be reached at (901) 766-3000.

Item 7- Requirements for State-Registered Advisers
This item is not applicable.



