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This Brochure provides you information about thaldications and business practices
of Verde Capital Management, Inc. (referred tchis Brochure as “us,” “we,” “our” or the
“firm”). If you have any questions about the canteof this Brochure, please contact us at (248)
528-1870. The information in this Brochure haslvextn approved or verified by the United
States Securities and Exchange Commission (“SEQSy@ny state securities authority.

We are a registered investment adviser. Registrati an adviser does not imply any
level of skill or training.

Additional information about us also is availabletbe SEC'’s website at
www.adviserinfo.sec.gov




SUMMARY OF MATERIAL CHANGES

This Section is a new requirement under the “Amegnksnto Form ADV” which was
published by the SEC on July 28, 2010. This Broellated March 28, 2011 is a new document
prepared according to the SEC’s new requiremerttswas. As such, this Brochure is ma-
terially different in structure and requires certaew information that we were not required to
include in our previous brochure. We recommend yba read our entire Brochure.

In the future, this Section will discuss only spieanaterial changes (including a
summary of those changes) that we made to our Breaince the last annual update of our
Brochure. At that time, we will also reference ttee of our last annual update of our Brochure.

Currently, our Brochure may be requested by comgciarl Szasz, President and Chief
Compliance Officer at (248) 528-1870aarlszasz@verdecm.con®ur Brochure is also
available on our web siteww.verdecm.comalso free of charge.

Additional information about us is also availabla the SEC’s web site
www.adviserinfo.sec.govThe SEC’s web site also provides informationudl@my persons
affiliated with us who are registered, or are reggito be registered, as one of our investment
adviser representatives of our firm.
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ADVISORY BUSINESS

Our Ownersand Principals

We are a Michigan corporation established in 2008r|l Szasz is our sole principal and
owns more than twenty-five percent (25%) of oumfs common stock.

Our Advisory Services

We offer our clients advisory services includinggincial planning and investment
management.

Financial Planning Services
We offer clients a diverse menu of financial plargnservices including:

* Investment Planning;

* Retirement Planning;

* Estate Planning;

* Charitable Planning;

* Education Planning;

* Business Planning; and

» Asset Protection Planning.

If you would like us to provide financial planniisgrvices, we will enter into a financial
planning agreement with you setting forth the teamg conditions of our engagement,
describing the scope of our services to be providad our fee. Generally, our financial
planning services involve preparing a financiahpta rendering a financial consultation for you
based upon an analysis of the documents and infanmyou provide us. We consult with you
to discuss your goals, objectives, risk toleramaoel any special or particular circumstance
unique to you. We will rely on the information youyour attorney, accountant or other pro-
fessional provides to us and will not verify thidarmation when preparing our recommen-
dations. After analyzing your individual circumstas, objectives and risk profile, we present
our recommendations to you.

Our recommendations may include topics relatetidsd listed above. To implement
our advice, we may also recommend that you work wiher professionals, such as attorneys or
accountants, or utilize various financial produstg;h as insurance or securities, to implement
our recommendations and to obtain your financialgo You will be responsible for any fees
associated with the services provided by othergssibnals. If you choose to engage us to
provide other services, such as investment managega. will sign a separate investment
advisory agreement and pay a separate fee in adddiour financial planning fee.

Provided that you promptly provide us all infornoatineeded to prepare the financial
plan, we will prepare and deliver your financiauplto you within six months of the date of our
agreement.
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Outside Management and 401(k) Advisory Services

We also provide investment advice to retirement jparticipants. If we provide you
with investment management services for assetsihegiolur retirement account, we will con-
sider your goals and objectives; and we will makggestions on how you might allocate plan
assets among the investment options provided by plan sponsor. You may implement our
investment recommendations or we, with your au#adion and using your personal identifi-
cation number, will execute any agreed upon allonathanges. We will manage your retire-
ment assets according to the terms of the investathnsory agreement we sign with you.

If our services are discontinued, you must promglignge your personal identification
number so as to assure we do not have any furtisesa to your account.

I nvestment Management Services

We offer investment management services throughvoap fee program. We emphasize
continuous personal client contact and interadtigoroviding discretionary investment super-
visory services. If you participate in the programe charge you a specified fee which covers
our advisory services and the fees for executiagsictions within your account.

A complete description of the program and its f@&escontained in our Part 2A
Appendix, which is the Program Brochure. To re¢jaesopy of the Program Brochure please
contact our President and Chief Compliance OffiCar| Szasz at (248) 528-1870 or
carlszasz@verdecm.com

Assets Under Management

We manage your assets on either a discretionamgradiscretionary basis. As of
December 31, 2010, we had $69,634,622 in cliemtassanaged on a discretionary basis and
$15,709,271 in client assets managed on a nontmtaey basis.

FEESAND COMPENSATION

Financial Planning and Consulting Fees

We provide financial planning consultation on a&fixfee basis of $500 up to $10,000,
which may be negotiated depending on the natureecamgblexity of your circumstances. We
guote a fixed dollar amount based on our estimbteiotime to complete the project.
Generally, fees are payable at the time our agreeimexecuted with you or we may prorate
and assess our fee to you on a monthly basis thoaghe year, depending on the amount of
the fee.

Our financial planning agreement may be terminatgtthout cost or penalty, within the
first five business days after the date on theexgent. Thereafter, you may terminate the
agreement at any time by giving 10-business day®s written notice, and we may terminate
the agreement at any time by providing you 10-kessrday’s prior notice. We prorate any
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financial planning fees incurred through the ddteeomination, and any remaining balance is
charged or refunded to you, as appropriate. Aftetermination date, we will have no further
duties or obligations to you under the financiarpling agreement.

Outside M anagement and 401(k) Advisory Services

When we provide advisory services to you for yoit () assets, we will charge you a
fee of 0.5% to 1.5% for the assets under our managedepending on the complexity of your
plan and the nature of your individual circumstanck addition to our fees, you are responsible
for all mutual fund expenses, transaction fees,ahdinistrative costs charged by other parties
for these accounts.

If you choose, you may grant us limited discretigreuthority in the investment ad-
visory agreement to bill your custodian directlylda instruct your custodian to deduct our ad-
visory fees for our 401(k) advisory services diefitom your account.

| nvestment M anagement Fees

If you utilize our investment management servicedeu our wrap fee program, we
charge you an annual fee based upon a percentdige wiarket value of your assets under our
management. Our fee for the program is calledrapviee,” which means that our fee includes
all commissions or transaction fees which otherwisald be incurred by you. Our fee schedule
for our program is as follows:

Assets Annual Fee
$0 - $5,000,000 1.5%
Over $5,000,000 1.0%

A complete description of the program and its f@&escontained in our Part 2A Ap-
pendix, which is the Program Brochure. To reqaestpy of the Program Brochure please
contact our President and Chief Compliance Offi€ar| Szasz at (248) 528-1870 or
carlszasz@verdecm.com

Other Compensation

As described in the section titte@THER FINANCIAL INDUSTRY ACTIVITIES
AND AFFILIATIONS’ on page 7, Ms. Tommi Haden is also independditiynsed to sell
insurance through her firm, Verde Insurance Agemsy.such, Ms. Haden may receive a com-
mission for the sale of insurance products to ywdi@her clients. Therefore, a potential conflict
of interest exists when we recommend that you @selinsurance products as part of our
financial planning advice. To mitigate any cortflo¢ interest, we do not require you to purchase
any recommended insurance products through Ms.Haahel you are free to purchase the
products from a different insurance agent.
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Direct Billing to Your Custodian

With your authorization, we will directly debit feérom your accounts or bill you for our
fees. Generally, our clients authorize us undeiirtliestment advisory agreement to deduct our
fees directly from their account. If you provide such authorization, the custodian’s periodic
statements will show each fee deduction from yagpant. You may withdraw this authoriza-
tion for direct billing of these fees at any timgnmtifying your custodian or us in writing. Fees
paid directly by check are due upon receipt offégeinvoice.

PERFORMANCE-BASED FEESAND SIDE-BY-SIDE MANAGEMENT

We do not charge any performance-based fees (fsegiton a share of capital gains on
or capital appreciation of your assets).

TYPESOF CLIENTS

We provide financial planning and consulting seggi@and investment management
services to individuals, high net worth individyatsists and estates, charitable institutions, and
corporations and other business entities.

We do not impose any conditions for starting ormtening an investment management
account, such as a minimum annual fee or accodamnta There is no minimum account size
for our financial planning services.

METHODS OF ANALYSIS, INVESTMENT STRATEGIESAND RISK OF LOSS

M ethods of Analysis

We utilize fundamental analysis to evaluate investts. Fundamental analysis is a
technique that attempts to determine a securigfgesby focusing on the economic well-being
of a financial entity as opposed to only its pmeevements. When conducting fundamental
analysis, we will review a company’s financial staents and consider factors including, but not
limited to, whether the company’s revenue is grayihthe company is profitable, if the com-
pany is in a strong enough position to beat itspetitors in the future, and if the company is
able to repay its debts. Because it can take@tiome for a company’s value to be reflected in
the market, the risk associated with this methoanaflysis is that a gain is not realized until the
stock’s market price rises to the company’s trueea

The valuation method is a technique used to caleaaheoretical value for a security in
order to estimate potential future market pricégen utilizing the valuation method, we will
review such things as a security’s earnings peresipaice to earnings and growth rate.

We also utilize technical analysis to evaluate pt&investments. Unlike fundamental
analysis, technical analysis does not analyzedhgany’s value, but instead analyzes the
stock’s price movement in the market. Charting ferm of technical analysis in which the
various technical factors are diagrammed in orddliustrate patterns. Technical analysis
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studies the supply and demand in the market irttamat to determine what direction, or trend,
will continue in the future. However, there argks involved with this method, including the
risk that the trends will change unpredictably, etthis why we use a combination of methods
and obtain information from a variety of sources.

We obtain information from a number of sourceshiqmiblic and by purchase, including
research materials prepared by third-parties, catpaating services, annual reports, pro-
spectuses and filings with the SEC and companyspedsases. We believe these resources for
information are reliable and regularly depend aséhresources for making our investment
decisions; however, we are not responsible foattoeiracy or completeness of this information.

| nvestment Strateqgies

We use a variety of investment strategies deperalingpur circumstances, financial
objectives and needs. We may recommend implengeatie or more of the following
investment strategies: long-term purchases (htdihat a year), short term purchases (held less
than a year), trading (held less than 30 days)gmaransactions (purchase of a security on
credit extended by a securities company), and optiating (selling an option) or a combination
of these strategies to help you meet your investmigjectives.

We may recommend implementing these strategieg usutual funds (held directly or
held within variable annuities or life insurancegucts), exchange traded funds and other types
of investments. We often recommend mutual funddiféérent kinds to promote portfolio
diversification within various asset classes, saglndustry sectors, domestic/international, or
equities/bonds. We may recommend periodic purchasdes, and exchanges of those mutual
fund shares within mutual fund families and betwd#erent mutual fund families when there
are changes in your needs, market conditions,mra@uic developments.

Types of | nvestments and Risk of L 0ss

We offer advice about a wide variety of investmgpes, including mutual funds, index
funds, exchange traded funds (“ETFs”), internatiGegurities and variable annuities, each
having different types and levels of risk. We wiibcuss these risks with you in determining the
investment objectives that will guide our investinatvice for your account. We will explain
and answer any questions you have about these &fndgestments, which present special
considerations such as the following.

Investing in securities involves risk of loss tlyati should be prepared to bear. Ob-
taining higher rates of return on investments tgjhycentails accepting higher levels of risk. We
work with you to attempt to identify the balancerisks and rewards that is appropriate and
comfortable for you. However, it is still your pemsibility to ask questions if you do not fully
understand the risks associated with any investmeinivestment strategy.
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International investments may involve risk of caplibss from unfavorable fluctuations
in currency exchange rates, differences in geneaaitepted accounting principles, or economic
or political instability in other nations.

Also, while we strive to render our best judgmemtyour behalf, many economic and
market variables beyond our control can affectpisormance of your investments and we
cannot assure you that your investments will béitatde or assure you that no losses will occur
in your investment portfolio. Past performanceng relatively important consideration with
respect to any investment or investment advisdrithsi not a predictor of future performance.

Mutual Funds, Index Funds and Exchange-Traded Funds

Mutual funds and ETFs typically charge their shateéérs various advisory fees and
expenses associated with the establishment andtapeof the funds. These fees will generally
include a management fee, shareholder servicihgr dind expenses, and sometimes a
distribution fee. If the fund also imposes salearges, you may pay an initial or deferred sales
charge. These separate fees and expenses awsédsol each fund’s current prospectus, which
is available from the fund or we can provide iyt upon request.

Consequently, for any type of fund investments ilportant for you to understand that
you are directly and indirectly paying two levefsagvisory fees and expenses: one layer of fees
at the fund level and one layer of advisory feed @xpenses to us. Generally speaking, most
mutual funds may be purchased directly, withouhgigiur services and without incurring our
advisory fees.

Variable Annuities

Variable annuities are highly complex financial guots offered by insurance companies.
Investment in a variable annuity contract is suidjedoth general market risk and the insurance
company’s credit risk. These and other risks asedbed in the variable annuities’
prospectuses. Variable annuities are regulatedrdmath securities and insurance laws and
related rules and regulations. Variable annuiiésr various benefits and features which may
or may not have value to you depending on youuanrstances, which we can discuss with you.
Like other types of investments, commissions arée foa the purchase of variable annuities and
there may be substantial surrender charges. Tdoesmissions, surrender charges, and other
expenses are disclosed in the prospectus.

Like mutual funds, insurance companies charge ietyanf fees and charges against the
assets invested in the separate accounts of thiaolders. As noted above, this means that
there are two layers of advisory fees paid — ogerléo the insurance company and one layer to
our firm for our advisory services.

We do not generally recommend variable annuitiestdisubstantial costs. However, if
you come to us already owning variable annuitiad, \&e determine that it is not suitable to
liquidate them due to surrender charges, taxesthar factors, we will review the separate
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accounts with you and provide investment adviceceaming them, based upon our agreement
with you.

DISCIPLINARY INFORMATION

As a registered investment adviser, we must infgoon of all material facts regarding
any legal or disciplinary events that would be mateéo your evaluation of our firm or the
integrity of our management. We have no legalistidlinary events to disclose.

OTHER FINANCIAL INDUSTRY ACTIVITIESAND AFFILIATIONS

Ms. Tommi Haden is a licensed insurance agent ameoof Verde Insurance Agency.
In her individual capacity, she may recommend tlxelpase of certain insurance products. A
conflict of interest exists to the extent that weammend the purchase of insurance products
where she receives insurance commissions or otliianal compensation. However, to
mitigate this conflict, if you decide to implememir recommendation to purchase insurance
products you are not required to purchase insurdmoegh Ms. Haden and you may purchase
insurance products through another insurance ajemtur choice.

CODE OF ETHICS

We have adopted a Code of Ethics (the “Code”) dleisgy the standards of business
conduct we expect all officers, directors, empleyead advisory representatives to follow. The
Code also describes certain reporting requiremeititiswhich particular individuals associated
with or employed by us must comply. We will prozid copy of the Code to you upon request.

Our principals and representatives will often owea same securities we recommend to
you or our other clients. Generally, these seiesrivill be shares of open ended mutual funds or
stocks and bonds actively traded on a nationalrgesuexchange or market where the time and
size of their purchases or sales will not affe@hsactions for you or our other clients. If we do
recommend the purchase or sale of a thinly tradedrgy to you, we will ensure that our
principals’ and representatives’ transactions doadlversely affect you nor improperly benefit
them, typically by completing our principals’ argpresentatives’ transactions after all your and
other client transactions have been made. Orderngolir account and our own accounts may
sometimes be aggregated or “batched” into one larder as described iIBROKERAGE
PRACTICES’ starting on page 7.

You may request a copy of our Code by contactingrsasident, Carl Szasz at (248)
528-1870 ocarlszasz@verdecm.com

BROKERAGE PRACTICES

Directed Brokerage & Soft Dollars

Unless you participate in our wrap fee programgdeenot require you to use a specified
broker-dealer. Clients in our wrap fee prograni b required to use Fidelity as the custodian.
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We have established a brokerage relationship waélify Institutional Wealth Services
through Fidelity Brokerage Services LLC. We magormend you establish a brokerage
account with Fidelity to maintain custody of yowsats and to effect trades for your account.
Fidelity will provide custody and execution sengaa accordance with the terms set forth in
your agreement. We reasonably believe that Fidelitilend of execution services, commission
and transaction costs as well as professionaliBwslus to seek best execution and competitive
prices. Although we may recommend that you esthldccounts at Fidelity, it is your decision
to custody assets with Fidelity. We do not mamtaistody of your accounts.

When we direct transactions to such broker-deagmse select, we will seek “best
execution” for your account, which is a combinateira number of judgmental factors including
price, execution, quality and your needs. Recaggithe value of these judgmental factors,
brokers selected may charge commissions (tickegelathat are higher than the lowest
commissions that might otherwise be available.

If your account is maintained in Fidelity’s custeéydelity does not charge separately
for custody. Unless you participate in our wra@ fieogram, Fidelity is compensated by you
through commissions or other transaction-related t& securities trades that are executed
through Fidelity or that settle into Fidelity aces. We do not receive any part of these
separate charges which are assessed directly toRidality does not have a role with respect to
our investment advisory accounts; however, it mayeas the broker-dealer in cases where you
wish to execute recommendations as part of theemehtation of a financial plan. Itis
important to note that Fidelity does not maintaipexvisory relationships with respect to us or
our representatives nor are we in any way affilatéth them. We, as a firm, are independently
owned and operated.

Fidelity also makes available to us other prodacis services that may benefit us, but
which may not benefit you. These types of serweiishelp us in managing and administering
your accounts. These include software and otlolntogy that provide access to your account
data such as trade confirmations and account staisnfacilitate trade executions; provide
research, pricing information, and other markeagticilitate in the payment of our fees from
your account; and assist with back-office functiaesord-keeping, and client reporting. Many
of these services may be used to service all abstantial number of our accounts. Such
research and execution related services are ofteredestment advisors who utilize Fidelity.
However, the commissions charged by Fidelity matilgeer than those charged by a broker
who does not provide the aforementioned researdtesecution related services.

You may direct us to utilize a specified brokerddeeof your choosing, to effect trans-
actions for or with your account. You should urstignd that, in the case of such a directed
brokerage arrangement:

» you will be solely responsible for negotiating teems and arrangements on which
those brokers and dealers are engaged, and wikawgl no responsibility for
reviewing the fairness of those terms and arrangé&ne

Part 2A of Form ADV — Brochure 8 Verde Capital Management, Inc.



* we will not seek better execution services or [@item other brokers and dealers in
connection with transactions for your account;

» we will not be able to “batch” or “aggregate” trantons for the your account with
transactions for our other clients not subject sinailar such arrangement;

* we will not monitor the performance of or the seed provided by the brokers and
dealers so designated; and

* you may pay higher commissions or other transaatosts or greater spreads, or
receive less favorable net prices, on transacfiomthe account than would otherwise
be the case.

However, we may seek better execution servicesicepfrom other brokers or dealers
or “batch” your transactions for execution if swttion is required by law or fiduciary duties,
including but not limited to, the fiduciary dutyquisions under the Employee Retirement
Income Security Act of 1974, as amended (“ERISKA"ou are a plan subject to ERISA, or if
the designated broker or dealer is unable or umgilio effect a particular transaction or
transaction, which may occur with certain transatdiinvolving fixed-income securities.

Aqgregation of Orders

We have adopted a trade allocation policy to govermn we handle the aggregation of
orders for more than one client’s account. Frametto time and only where appropriate, we
aggregate orders for securities transactions faerttan one client and, in appropriate
circumstances, include proprietary accounts. inglso, we strive to treat each client fairly and
will not favor one client or a proprietary accowwer another client. When executed, we will
allocate the aggregated order in accordance withie® and procedures intended to achieve fair
treatment. The purpose of aggregating ordersrisdoadministrative convenience and, in some
transactions, to obtain better execution for thgragated order than might be achieved by
processing each of the transactions separately.

We will not aggregate orders for a client havingjracted brokerage relationship. A
consequence of not aggregating your order withraitraers for the same securities is that you
may not obtain as good a price or as low a coatsaparate transaction as clients whose orders
have been aggregated.

Each account that participates in an aggregatest ovill participate at the average share
price for all transactions ordered by our firmat security on a given business day. If
permitted by the broker-dealer effecting the tratisa, transaction costs will be shared on a pro
rata basis. Some broker-dealers charge brokemagmissions to each participating client in
accordance with the size of that client’s parthef aggregated order, regardless of the total size
of the aggregated order. If an aggregated ordaoti§lled in its entirety, it will be allocated
among participating accounts on a pro rata basis.
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REVIEW OF ACCOUNTS

The frequency and triggering factors for internaaunt reviews depend upon the
services we provide to you. We are available tetnagth you on a quarterly basis to review
your account. Carl Szasz and Tommi Haden shapemnegoility for the reviews.

If we provide you with financial planning servicege will provide a written summary of
your financial situation, observations, and recomdations. If you engage us for consulting
services, we will, at our option, provide a writimimmary.

Generally, we review portfolios in our wrap fee gram on a quarterly basis. We will
rebalance your account taking into consideratiorketaconditions as well as your goals and
objectives. We will provide investment reports aeskearch papers to you during our meetings.
Unless otherwise agreed upon, you will receivetedeacally, at least quarterly, account
statements from your custodian which will reflect@unt balances, transactions and our
advisory fees.

If we provide investment management services foir yetirement assets held with a plan
sponsor, we will review your account with your aarilhation using your personal identification
number. We do not provide reports regarding thmaestments to you. However, your retire-
ment plan sponsor will provide you an account dpesiatement for your portion of the plan
assets at least quarterly.

You must contact us when a real or potential chamgeur financial condition occurs so
we can review the portfolio along with your newanhation to ensure the investment strategies
continue to be appropriate.

CLIENT REFERRALSAND OTHER COMPENSATION

We must inform you if we receive an economic berfedim a third party, who is not a
client, for providing investment advice or othevasdry services to our clients. We are also re-
quired to disclose whether we compensate anyonesunat a supervised person of our firm for
client referrals. We do not receive any such h&nef have any referral or solicitation arrange-
ments.

CUSTODY

You will receive statements from the broker-dealeother qualified custodian that holds
and maintains your investment assets at leasteqtiartWe urge you to carefully review such
statements and compare such official custodialrdscto the account statements that we may
provide to you, as described in tiREVIEW OF ACCOUNTS’ beginning on page 10. Our
statements may vary from custodial statements bas@tcounting procedures, reporting dates,
or valuation methodologies of certain securities.
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Although you may give us your personal identifioathumber to access your 401(k)
participant account, your PIN will not give us ags¢o withdraw assets from your account.
Thus, we do not have custody of those accounts.

INVESTMENT DISCRETION

We generally receive discretionary authority intimg from clients at the outset of an ad-
visory relationship in the investment managemené@gent. If you choose to do so, discre-
tionary authority grants us the ability to deterejiwithout obtaining your specific consent, the
securities to be bought or sold for your portfa@imd the amount of securities to be bought or
sold. As described in more detail iIADVISORY BUSINESS’ beginning on page 1, you may
establish written investment guidelines and resoms. In all cases, however, such discretion is
to be exercised in a manner consistent with yatedtinvestment objectives for the account and
by considering the size of your account and yak tolerance. When selecting securities and
determining amounts, we observe any investmentigslilimitations and restrictions you pro-
vide to us in writing.

Also, you may sign an agreement with your custogiaicth generally includes a limited
power of attorney granting us authority to direat @anplement the investment and reinvestment
of your assets within the account, but not dirbetdssets outside of the account.

VOTING CLIENT SECURITIES

As a matter of firm policy and practice, we willtrize responsible for responding to
proxies that are solicited with respect to annuapecial meetings of shareholders of securities
held in your account. Proxy solicitation materiaii be forwarded to you by your custodian for
response and voting.

FINANCIAL INFORMATION

As a registered investment adviser, we must proyadewith certain financial informa-
tion or disclosures about our financial conditibwe have financial commitments that impair
our ability to meet contractual and fiduciary cortments to you. We have not been the subject
of a bankruptcy proceeding and do not have anyéi@h commitments that would impair our
ability to meet any contractual or fiduciary comménts to you.

5258271
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