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ITEM 2:

MATERIAL CHANGES

This is Suzanne Joseph & Associates, Inc.’s first Brochure prepared pursuant SEC Rule 204-3, as
amended effective October 12, 2010. As such, this Brochure is organized differently and includes
information not contained in previous versions of our Form ADV, Part Il and Schedule F, most
recently amended March 29, 2010.

In the future, annual updates of this Brochure will include a summary of any changes in our policies,
practices, or conflicts of interest since the date of the prior year’s Brochure that may be important to

you.



ltem 1:

Iltem 2:

ltem 3:

Item 4:

ltem 5:

Item 6:

ltem 7:

ltem 8:

Item 9:

Item 10:

Item 11:

Iltem 12:

Item 13:

TABLE OF CONTENTS

COVER .o 1
MATERIAL CHANGES ..o s 2
TABLE OF CONTENTS ..ot 3
ADVISORY BUSINESS ..ot e 5
A. FIRM BACKGROUND & PRINCIPAL OWNERS.......cccoeseeeeessssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssens 5
B. ADVISORY SERVICES......cetrursrsresesesesssesssessssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssnsssnsnns 5
C. TAILORED ADVISORY SERVICES & CLIENT-IMPOSED RESTRICTIONS .......cccoursumumsnsnssssssssssssssassssssssssssssssenes 8
D. INFORMATION ABOUT WRAP FEE PROGRAMS........cceisumumtntnsnsnsssssssssssssssssssssss s s s s sssssssssssssssssasnsnsans 8
E.  IMANAGED ASSETS ....covtititierssesssisssessssssssssssss s s s s s s s s s s s sssssssssssss st ssss st sassssssssss s s s s s s s s sss s sssssssnnans 8
FEES & COMPENSATION ..ot 9
A. FEES FOR INVESTMENT MANAGEMENT & FINANCIAL CONSULTING SERVICES.......cceurerereeeeeesssssssssssssanns 9
B. PAYMENT OF INVESTMENT MANAGEMENT & FINANCIAL CONSULTING FEES.......cccoevunenennnnnnnsnsnsssasnnens 9
C. ADDITIONAL FEES & EXPENSES .....cccuvtititissssesssisssisssssssse s s s s s s s s sssssssssssssssssssssssssssssssssssssssssssnens 10
D. PREPAYMENT OF FEES, TERMINATION & REFUNDS.......ccovvtitrtnasssssssssssssssssssssssssssssssssssssssssssssssssssasasssnns 11
E. COMPENSATION FROM THE SALE OF SECURITIES OR OTHER INVESTMENT PRODUCTS .......cccovununerennsanenens 11
PERFORMANCE COMPENSATION & SIDE-BY-SIDE MANAGEMENT ..o 12
TYPES OF CLIENTS & ACCOUNT REQUIREMENTS. ..o, 12
METHODS OF ANALYSIS, INVESTMENT STRATEGIES & RISK OF LOSS..................... 12
DISCIPLINARY INFORMATION ..ot 14
OTHER FINANCIAL INDUSTRY ACTIVITIES & AFFILIATIONS ..o, 14
CODE OF ETHICS, INTEREST IN TRANSACTIONS & PERSONAL TRADING................. 14
A.  CODE OF ETHICS ....cceueirmrsssssesesissssssssssesssssssss s sasas s s s sasas s sasas s sasasas s s sasasas s s sasanasssnsnnsnsnnes 14
B. RECOMMENDATIONS INVOLVING SJ&A’S MATERIAL FINANCIAL INTERESTS.......cocvtseerererarsnsnsesesssanansenens 15
C. INVESTMENTS IN SECURITIES WE RECOMMEND TO CLIENTS.....ceceserereraransesesessssssssssesesasssassssssssasasasassenens 15
D. INVESTMENTS AROUND SAME TIME AS CLIENT TRANSACTIONS ......ccotrurtrsnsesesesasssassesesesssasssssssnssssasasnsnens 15
BROKERAGE PRACTICES ..o 16
A. FACTORS WE CONSIDER WHEN RECOMMENDING BROKER-DEALERS .......ccocvtnununsnmsessssssssesesssssssssssnsnses 16
B. AGGREGATION OF SECURITY TRANSACTIONS .....ccieerursssssssesmsssssssssssssssssssssssssssssssssssssssssassssssssssasssssnsnans 18
REVIEW OF ACCOUNTS ....ooiiiii s 19
A. PERIODIC & OTHER ACCOUNT REVIEWS.......ccuiirmrmssssssemssssssssssssssssassssssssssssasssssssssssssssssssssasssssssnssasasasns 19
B. CLIENT REPORTS ....cotitiicirisssse st sa s sa s sa s e na s e a R e 19



Item 14: CLIENT REFERRALS & OTHER COMPENSATION.......ccociiiiiiiiiii 19

A. ARRANGEMENTS WITH THIRD PARTIES FOR ECONOMIC BENEFITS TO THE FIRM....cucuvureccucrreccssssesacsenns 19
B. ARRANGEMENTS TO COMPENSATE THIRD PARTIES FOR CLIENT REFERRALS .....ccuurecacssssescasssssessasssssenes 20
L= I TR 4 U 1Y) 1 115 1 22 20
Item 16: INVESTMENT DISCRETION ...ttt ettt e e e e s st e e s e e s s s s bbb r e e e e e e s s e saarbens 20
Item 17: VOTING CLIENT SECURITIES ..ottt aa s e 21
Item 18: FINANCIAL INFORMATION. ...ttt e e e s e ae e e e e e s e sbaraees 23
A. PREPAYMENT OF MORE THAN $1,200 IN FEES SIX MONTHS OR MORE IN ADVANCE .....ccvrvressarmracsnnns 23
B. DISCLOSURE OF CERTAIN FINANCIAL CONDITIONS ....eevcucussreracssssesesssssssssssasssssssssssssssssssssssasassssssssassssees 23
C. BANKRUPTCY WITHIN PAST TEN YEARS.....csurerssssresscsssssssasssssssssassssssssssssssssssssssassssssssssassssssssassssssnens 23



ITEM 4:

ADVISORY BUSINESS

A. FIRM BACKGROUND & PRINCIPAL OWNERS

Suzanne Joseph & Associates, Inc. (referred to as “SJ&A,” “Firm,” “we,” or “us”), is an lllinois
corporation owned by Suzanne M. Joseph, MA, CFP®. We have been in business since 1997 and are
headquartered in Westlake Village, California.

B. ADVISORY SERVICES
SJ&A offers the following investment management and financial consulting services:

Investment Management

We offer strategic Investment Management services to clients seeking portfolio management
services who have completed appropriate Financial Consulting services, as described below.
Through the Investment Management services, we will develop a portfolio consisting primarily of
mutual funds to meet the client's individual needs and circumstances.

Generally, we require a minimum of four to six Financial Consulting sessions before we accept
accounts for Investment Management services. Investment Management prospects cannot become
Investment Management clients until they have completed the Financial Consulting services.

Through our personal data-gathering process, we obtain information about the client’s individual
and family circumstances and financial situation, and assist the client to establish specific
investment goals and objectives, investment time horizon, tolerance for risk, and liquidity needs of
the account we will manage. From this information, we assist the client to select a management
style and to designate a suitable model asset allocation portfolio to serve as a guide in managing
the account’s assets.

Clients in need of brokerage and custodial services will have the services of Charles Schwab & Co.,
Inc. and its affiliates (referred to as “Schwab” or the “custodian”), recommended to them. Schwab
will act as custodian to hold their account’s cash and securities, and will provide brokerage services
for the account.

Upon the custodian’s receipt of the client’s signed account agreements and account assets, SJ&A
will implement the allocation of the assets among various mutual funds and will continuously
manage the account on a discretionary basis to reflect the model portfolio, adjusted to meet the
needs and reasonable restrictions requested by the client. In certain circumstances, we may also
agree to manage portfolios on a non-discretionary basis.

We will implement the model by buying shares of mutual funds we select based on the following
factors: the asset classes in which the fund invests; the fund's management style and philosophy;
the fund's investment objectives; the fund's management fee structure; the track record of the
fund's manager; and the fund's performance history. Portfolio weighting of the funds and asset
classes will be guided by the client’s designated model portfolio and the account’s specific
investment objectives, needs, and circumstances. Clients will retain individual ownership of all
portfolio investments.



We may purchase or sell securities for the account, as and when we deem appropriate without prior
notice or further consent from the client, to "rebalance" the account to reflect the designated model
portfolio target allocation percentages or to change the investments, as we determine appropriate
according to our analysis, within the allowances of our percentage-variance tolerance guidelines, as
in effect from time to time.

Unless or until the client notifies us in writing to desighate a different model portfolio or change to a
different asset allocation, we will continue to manage the client's account according to the original
model and asset allocation percentages. Clients should inform us promptly of significant changes in
their individual or family circumstances or financial situation, or in their investment goals or
objectives, investment time horizon, tolerance for risk, or liquidity needs, so that appropriate
changes can be made in the portfolio and asset allocation for their account.

Financial Consulting

We also provide Financial Consulting services designed to assist clients in developing solutions for a
wide variety of financial issues and priorities. Financial Consulting services are generally offered
only to prospective clients who qualify for and are seriously considering our Investment
Management services in the near term. We reserve the right to limit (or refuse) Financial Consulting
services to anyone for any reason including, but not limited to, concerns of the Firm's capacity,
impact on our current client base, or not the right "fit" between SJ&A and a prospective client.

At the outset of the Financial Consulting process, we ask clients to provide us with their financial
and related information in a format we specify. We use this information to identify relevant issues to
discuss with the client. Typically, the Financial Consulting process involves a series of meetings over
an extended period of time during which a broad array of topics may be covered, such as:

¢ Financial Organization and Education: Financial records compilation, budgeting, cash flow
analysis, net worth analysis, and financial education.

o Goal Setting: Financial goals are defined and action steps for implementation are
developed. Such goals might include: developing savings goals for retirement, college
funding, purchasing a new home, or any other client-defined goals.

o Cash Flow Analysis: Income received versus spending is analyzed and suggestions to
improve cash flow are developed.

o Net Worth Analysis: Client assets and liabilities are reviewed and recorded. Suggestions for
improving net worth may be suggested.

o Retirement Planning: SJ&A may work with clients to develop a retirement plan.
Development will include the clients' gathering retirement information from employers, the
Social Security Administration, and their own personal savings and investment resources.
Total resources will be considered and quantified, and future planning calculations will be
done, based upon assumptions for projected personal expenditures, inflation, ongoing
contributions, and projected investment rates of return. Whether the clients' resources are
sufficient to achieve their retirement goals will be analyzed, and suggestions for
improvement may be made.

Note: Retirement Planning should be an ongoing process that is adjusted over the years to
reflect changes in tax rates, investment returns, income and expenses, inflation rates, and



other factors. It is the client’s responsibility to request from time to time an updated
Retirement Plan, as the client believes appropriate.

o |nvestments: Analysis of clients' current investments and potential alternatives may be
discussed and developed. Areas such as risk tolerance, and expected and/or required rates
of return to achieve clients' goals may be addressed.

o Business Planning, Development, and Improvement: The financial aspects of a client's
business (new or existing) may be reviewed and discussed. Suggestions for improvement or
development may be made.

e Financial Coaching and Support: Ongoing support and encouragement are provided to keep
clients moving towards their goals. Suggestions for overcoming obstacles may be made, or
wealth management strategies developed and encouraged.

o Couple/Family Conversations: We will work with couples and/or family members to bring
possible financial concerns and/or conflicts to light and resolution. A supportive
environment is provided for clients to discuss and clarify their concerns. Suggestions for
resolution and enhancement are made.

o Workshops, Seminars, and Classes: We may occasionally provide workshops, seminars, and
classes on a variety of topics including, but not limited to: financial planning, investment
management, and other financially related topics. The investment information provided
under this service does not purport to meet the objectives or needs of any individual
attendee. The seminars/workshops/classes would provide participants with discussions on
general investment and financial topics.

Based on the information provided by the client and from our meetings, we will develop strategies
and recommend solutions. Our recommendations will not be limited to any specific product or
service offered by a particular broker-dealer or insurance company.

When appropriate for the client, we will recommend our Investment Management services to clients
seeking investment management services. For other matters, we usually suggest clients work with
appropriate professionals with whom they have an existing relationship, such as their attorney,
accountant, insurance agent, or stockbroker.

Clients will be responsible for choosing whether to implement our recommendations and will have
no obligation to purchase any investment products or services we recommend. Clients may choose
to purchase investment products or services from a broker-dealer, insurance agent, investment
adviser, or other financial services firm that is not affiliated with SJ&A.

Negotiability of Fees, Account Minimums & Other Terms

We have the discretion to negotiate our fees, minimum account size, minimum annual fees, and
other terms of each client’s relationship with us, and to negotiate alternative fees, minimums, or
other terms on a client-by-client basis.

When considering and negotiating these matters, we usually consider, among other factors, the
dollar amount of assets to be placed under management by the client and related accounts,
anticipated future revenues and anticipated future additional assets or accounts from the client or
related persons, and other existing or anticipated relationships. We may elect, in our discretion, to
aggregate related client accounts for the purpose of achieving the minimum account size



requirements and determining the annualized Investment Management Fee. Waivers, discounts or

more favorable terms not generally available to other clients may be offered to family members and
friends of our employees and affiliates. The specific terms of each client’s advisory relationship will

be agreed upon in writing by SJ&A and the client.

Types of Securities for Which We Provide Advice

Although our investment recommendations are usually limited to mutual funds, SJ&A offers advice
regarding a wide variety of investment products, including:

e exchange-listed, over-the-counter, or privately issued debt, equity, or convertible securities,
which may be common or preferred, senior or junior, secured or unsecured;

e exchange-listed, over-the-counter, or privately issued rights, options, or other derivative
securities referencing the securities of domestic or foreign issuers;

e certificates of deposit;
e commercial paper;
e municipal securities;

e shares of money market funds, shares of open-end investment companies (mutual funds),
closed-end investment companies, and unit investment trusts;

e variable annuity contracts and variable life insurance contracts, and the investment
subaccounts available through such contracts;

e securities issues by the United States Treasury, government agencies, or government
sponsored enterprises; and

e privately issued or publicly traded interests in limited partnerships or limited liability
companies investing in real estate and other businesses.

C. TAILORED ADVISORY SERVICES & CLIENT-IMPOSED RESTRICTIONS

We tailor our Investment Management and Financial Consulting services to the financial situation,
investment objective, investment time horizon, tolerance for risk, and liquidity needs of each
account, according to information we receive from the client on written questionnaires, during
telephone and in-person discussions, and for Investment Management clients, during periodic
account reviews. We also permit clients to impose reasonable restrictions on the types of securities
we recommend or purchase for their account, and permit clients to change the restrictions.

D. INFORMATION ABOUT WRAP FEE PROGRAMS

We are required to disclose in Iltem 4.D certain information about any wrap fee programs for which
we provide portfolio management services.

SJ&A does not provide portfolio management services for any wrap fee programs.

E. MANAGED ASSETS

As of December 31, 2010, we managed client assets of $44,497,894 on a discretionary basis, and
did not manage any assets on a non-discretionary basis.



ITEM5:

FEES & COMPENSATION

A. FEES FOR INVESTMENT MANAGEMENT & FINANCIAL CONSULTING SERVICES

Investment Management Fees

Fees for Investment Management services are billed quarterly in advance based upon the account's
value on the last business day of the previous calendar quarter, except for the first partial quarter
which is billed based on the calendar quarter-end value, and prorated according to the number of
days the assets were under our Investment Management agreement during that quarter, beginning
on the Investment Management agreement's final signature date. Our standard Fee Table is as
follows:

Fee Table - Investment Management Services

Account Value Fee Percentage Rate
$0 to $15,000,000: 1.00%

On the next $50,000,000: 0.50%

On amounts over $65,000,000: Negotiated

We require a minimum account size of $2,500,000, and a minimum annual Investment
Management Fee of $25,000 (with a minimum quarterly fee of $6,250). We have the discretion to
negotiate these minimums or other terms of our relationship with each client.

Financial Consulting Fees

Fees for Financial Consulting services are $2,800 per session, and a session can last up to four
hours. Additional time is billed at the rate of $700 per hour. A session lasting less than four hours is
still billed at the $2,800 minimum rate. Financial Consulting Fees are due and payable as incurred,
and are not refundable, except as described in Item 5.D.

In addition to the session fees, clients will be responsible for any out-of-pocket expenses SJ&A
incurs in connection with providing Financial Consulting services for the client, such as, but not
limited to: travel expenses - including airline tickets, airport transfers, rental car, lodging, food, and
travel time (billed at a lower but previously agreed to hourly rate); any meeting expenses; and any
document or document-delivery related charges.

B. PAYMENT OF INVESTMENT MANAGEMENT & FINANCIAL CONSULTING FEES

Each calendar quarter, we bill our Investment Management Fees to the qualified custodian
maintaining the account’s assets and require the custodian to deduct our fees from the account
and pay us promptly. Clients may not choose to have Investment Management Fees billed directly to
the client for payment in lieu of billing the custodian for payment from the account.

Financial Consulting clients are required to pay Financial Consulting Fees at each session as
services are provided, as agreed to in the client’s Financial Consulting Agreement.



C. ADDITIONAL FEES 8 EXPENSES

Investment Management Fees are separate and distinct from Financial Consulting Fees. Investment
Management clients and Financial Consulting clients who choose to implement any
recommendation to purchase or sell securities will incur additional fees and expenses, as described
in this section.

o Brokerage and Investment Expenses: Clients who purchase or sell securities will incur
brokerage and may incur other transaction costs, which may include the following:

- commissions, sales charges, or other transaction costs charged by brokers who
execute the purchase or sale of securities on an agency basis;

- mark-ups, mark-downs, or other dealer or market maker spreads for securities
bought or sold on a principal basis, and underwriting fees, dealer concessions, or
related compensation in connection with securities acquired in underwritten
offerings;

- odd lot differentials, transfer or other taxes, floor brokerage fees, exchange fees,
service and handling fees, electronic fund or wire transfer fees, costs of exchanging
currencies, margin interest, and other expenses incurred with respect to any
investments made or assets held for the client’s account; and

- initial and deferred sales charges and short-term redemption fees in connection with
the purchase or redemption of mutual funds (or variable annuity contracts or
variable life insurance contracts, if any).

e Mutual Fund Expenses: Clients who invest in mutual funds will indirectly bear the internal
management, operating, and investment fees and expenses charged by mutual funds to
their shareholders, including servicing and distribution fees paid pursuant to Rule 12b-1
(“12b-1 Fees”), recordkeeping fees, transfer and sub-transfer agent fees. The risks,
potential benefits, fees, and expenses of mutual funds are described in each fund’s
prospectus or summary disclosure. Clients should become familiar with such information
prior to investing.

e Custodial Expenses: Clients will pay the cost of services provided by the qualified custodians
of their accounts for: (1) arranging for the receipt and delivery of account securities
purchased, sold, borrowed or loaned; (2) making and receiving payments for account
securities; (3) custody of account securities; and (4) custody of all cash, dividends,
exchanges, distributions, and rights accruing to the account, and delivery of cash to client
bank accounts. The custodian may be compensated through commissions or other
transaction-based fees for securities transactions executed through the custodian (or its
affiliates) or by asset-based fees settled into the custodian’s accounts, or both. The specific
fees and terms of each custodian’s services will be described in the custodian’s separate
account agreement with the client.

o Additional Fees and Expenses: Clients will bear the direct and indirect fees and expenses
incurred for margin, credit, and cash management services (including “sweeps” of idle cash
into bank deposit accounts or money market mutual fund accounts), and other financial or
investment services provided by brokers, custodians, or other financial institutions.

o Risks from Liquidation of Assets to Pay Fees: The custodian will be authorized by the client
to deduct the Investment Management Fees directly from the account to us according to our
instructions, without notice to you or your consent. Clients are required to provide any
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additional documents the custodian or we request for the deduction and payment of the
Investment Management Fees. In the unlikely event sufficient cash is not available in the
Account to pay Investment Management Fees when due, the Custodian will liquidate
securities selected by the custodian without prior notice to you or further consent by you. If
mutual fund shares are liquidated, there is a risk you will be charged a contingent deferred
sales charge or an early redemption or other fees intended to discourage short-term trading
of mutual fund shares. There is also a risk that the value of the securities may have declined
at the time of such liquidation, thereby causing you to realize a loss and forego opportunity
for future appreciation of the securities.

Clients can generally purchase the same or similar investment products through other qualified
broker-dealers, insurance agents, or financial institutions that are not affiliated with us. However,
clients who purchase investment products through other firms will not receive the benefit of the
services we provide in determining which investment products may be most appropriate in view of
the client’s financial situation, investment objectives, risk tolerance, and liquidity needs.

The Investment Management Fee and the Financial Consulting Fee may be higher (or lower) than
the fees charged by other investment advisers or financial institutions for similar services and which
may have better (or worse) performance or lower (or higher) risk.

Clients should consider carefully all of the direct and indirect fees and expenses of our services and
the investment products we recommend to fully understand the total costs the client will bear and
evaluate the value of the services we provide.

Please refer to the "Brokerage Practices" section (Item 12) of this Brochure for additional
information regarding brokerage, transaction, and other fees and expenses clients will incur.

D. PREPAYMENT OF FEES, TERMINATION & REFUNDS

We require Investment Management Fees to be paid quarterly in advance, as described in Item 5.A.
The Investment Management Agreement may be terminated by the client or us at any time upon
written notice to the other. Upon termination of the Investment Management Agreement, any unpaid
Investment Management Fees owed to us will be immediately due and payable, and any unearned
Investment Management Fees we had received will be refunded to the client within 30 days.

We require Financial Consulting Fees to be paid at the beginning of each session and they are not
refundable. The agreement for Financial Consulting services may be terminated by the client or us
at any time upon written notice to the other. In the event of termination, we will refund any
unearned, prepaid Financial Consulting Fees within 30 days after our receipt of the client’s notice of
termination. Any earned but unpaid Financial Consulting Fees will be immediately due and payable
upon termination.

We will not ask or require prepayment of Investment Management Fees or Financial Consulting
Fees of more than $1,200 per client six months or more in advance.

E. COMPENSATION FROM THE SALE OF SECURITIES OR OTHER INVESTMENT PRODUCTS

We do not accept commissions, asset-based sales charges, or service fees for the sale of mutual
funds or other securities to clients.
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ITEM 6:

ITEM 7:

ITEM 8:

PERFORMANCE COMPENSATION & SIDE-BY-SIDE MANAGEMENT

We are required to disclose in Item 6 certain information about any “performance-based” fee
arrangements with clients, and any situations where we manage both accounts with performance-
based fee arrangements and accounts without such arrangements.

Because we do not have any performance-based fee arrangements with our clients, we do not have
further disclosures for Item 6.

TYPES OF CLIENTS & ACCOUNT REQUIREMENTS
We provide investment advisory services to the following types of clients:

e Individuals, including high net worth individuals;
e Pension and profit sharing plans;
o Trusts, estates, and charitable organizations;

e Corporations and other businesses not listed above.

As stated in Item 5.A, the minimum account size for Investment Management services or Financial
Consulting services is $2,500,000. We charge a minimum annual fee of $25,000 (with a minimum
quarterly fee of $6,250) for Investment Management services, and we charge a minimum fee of
$2,800 for each Financial Consulting session.

Financial Consulting services are generally offered only to prospective clients who qualify for and
are seriously considering our Investment Management services in the near term. We reserve the
right to limit (or refuse) Financial Consulting services to anyone for any reason including, but not
limited to, concerns of the Firm's capacity, impact on our current client base, or not the right "fit"
between SJ&A and a prospective client.

METHODS OF ANALYSIS, INVESTMENT STRATEGIES & RISK OF LOSS

We use the following methods of analysis in formulating our advice and managing client accounts:

Methods of Analysis

Fundamental Analysis. We attempt to measure the intrinsic value of a security by looking at
economic and financial factors (including the asset class of the security and the management of the
company) to determine if the security should be included in the portfolio.

Fundamental analysis does not attempt to anticipate market movements. As such, this method of
analysis carries a risk that it may not recognize when the price of a security is moving up or down as
a result of overall market movement regardless of the economic and financial factors considered in
a fundamental analysis of the security.

Analysis of Mutual Funds. We look at the underlying investments in the funds to determine
appropriateness for the overall portfolio. We look at the experience and track record of the fund
managers to determine if they have demonstrated the ability to invest successfully over periods of
time and in different economic conditions. We also consider whether or not there is a significant
overlap with the underlying investments held in other funds. We monitor the funds in an attempt to
determine if they are continuing to follow their stated investment strategies.
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A risk of our mutual fund analysis is that, as with all securities, past performance does not
guarantee future results. A manager who has been successful may not be able to replicate that
success in the future. In addition, we do not control and do not have complete information about
the underlying securities owned by the mutual funds in the account. There is a risk that the
investment managers of two or more of the mutual funds may have invested in a particular security,
increasing the risk to the client if that security were to fall in value. Additionally, there is a risk that a
manager may deviate from the stated investment mandate or strategy of a fund, which could cause
the fund to become less suitable for you.

Risks of Inaccurate or Biased Information. Our methods of analysis assume the accuracy of the
information we analyze, such as ratings, financials, and research reports. While we are alert to
indications that data may be incorrect, there is always a risk that our analysis may be compromised
by inaccurate or misleading information.

Investment Strategies

We use the following strategies, as appropriate, depending on the particular needs of the client and
the investments in the account:

Long-term purchases. This strategy emphasizes the purchase of investments to be held for a year or
longer. Typically we employ this strategy when we seek exposure to a particular asset class over
time, regardless of the current projection for this class.

Arisk in a long-term purchase strategy is that by holding the security for the anticipated length of
time, we may not take advantages of short-term gains that could be profitable to a client. Moreover,
if our predictions are incorrect, the security may decline sharply in value before we make the
decision to sell.

Short-term holdings. This strategy seeks to hold securities with the idea of selling them within a
relatively short time (typically a year or less). We do this when it is advantageous to a client’s
specific needs and goals. A short-term holding strategy carries the risk that the client may take a
loss if the security declines in value.

Margin transactions. Occasionally, we may use a margin account offered by your account’s
brokerage firm to allow us to continue holding the securities in your portfolio. This typically happens
when sufficient cash is not available in the account to make withdrawals needed by the client and it
is not advantageous to sell other investments. The use of margin carries risks that you should
understand. In volatile markets, securities prices can fall very quickly. If the value of your account
(less the amount you owe the broker) falls below a certain level, the broker will issue a “margin cal
and you will be required to sell the security (or other positions) or add more cash to the account. You
could lose more money than you originally invested. Additionally, you must pay interest on the
margin balance you owe to the broker until it is repaid in full. The amount of margin interest will
diminish your profits and in some cases could cause net losses in your account.

|u

Risk of Loss. Investing in securities involves risk of loss that clients should be prepared to bear.
Securities are not guaranteed and you may lose money on your investments. We ask that you work
with us to be sure we understand your willingness and financial ability to bear the risks of your
current investments and the investments we recommend for your account.
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ITEMO:

ITEM 10:

ITEM 11:

DISCIPLINARY INFORMATION

We are required to disclose in Item 9 certain information about legal or disciplinary events that
would be material to your evaluation of our advisory business or the integrity of our management.

We do not have any disclosures to make for this Item.

OTHER FINANCIAL INDUSTRY ACTIVITIES & AFFILIATIONS

We are required to disclose in Item 10 if we or our president is registered as a broker-dealer, futures
commission merchant, commodity pool operator, or commodity trading advisor, or as a
representative of such a firm. We are also required to disclose if we have material relationships with
firms or individuals with such registrations, and whether we are compensated for referring clients to
other investment advisers.

Neither SJ&A nor our president is registered in any of the capacities listed in the preceding
paragraph, and we do not have any referral arrangements with other investment advisers.

CODE OF ETHICS, INTEREST IN TRANSACTIONS & PERSONAL TRADING

A. CODE OF ETHICS

Our Firm has adopted a Code of Ethics that sets forth high ethical standards of business conduct
that we require of our employees, including compliance with applicable federal securities laws. A
copy of our Code of Ethics is available to our advisory clients and prospective clients. You may
request a copy by email sent to suzannesja@cs.com or by calling us at (818) 879-1895.

We owe a duty of loyalty, fairness, and good faith towards our clients, and have an obligation to
adhere not only to the specific provisions of the Code of Ethics but to the general principles that
guide the Code.

Our Code of Ethics includes policies and procedures for the review of quarterly securities
transactions reports as well as initial and annual securities holdings reports that must be submitted
by the Firm’s access persons. Among other things, our Code of Ethics also requires the prior
approval of any acquisition of securities in a limited offering (e.g., private placement) or an initial
public offering. Our code also provides for oversight, enforcement, and recordkeeping provisions.

Our President and Chief Compliance Officer may grant exceptions to certain provisions contained in
the Code where the interests of our clients will not be adversely affected or compromised. Doubts
arising in connection with personal securities trading should be resolved in favor of the client even
at the personal expense of our employees.

Our Code of Ethics further includes the Firm's policy prohibiting the use of material non-public
information. While we do not believe that we have any particular access to non-public information,
all employees and access persons are reminded that such information may not be used in a
personal or professional capacity.
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B. RECOMMENDATIONS INVOLVING SJ&A’S MATERIAL FINANCIAL INTERESTS

We are required to disclose in Item 11 if we recommend that clients invest in securities in which
SJ&A or our employees have a material financial interest.

We do not make any such recommendations to our clients.

C. INVESTMENTS IN SECURITIES WE RECOMMEND TO CLIENTS

SJ&A and its employees are permitted to buy or sell for their personal accounts securities that are
identical to (or different than) those recommended to clients. We have adopted the procedures
described in Item 11.D to address the actual and potential conflicts of interest raised by our
policies.

D. INVESTMENTS AROUND SAME TIME AS CLIENT TRANSACTIONS

SJ&A and its employees are permitted to trade for their own accounts side-by-side with clients in the
same securities at or around the same time as clients on the same trading day. We do not
aggregate our employee trades with client transactions.

We have adopted the procedures described below to address the potential conflicts of interest
raised by the policies described in Items 11.C and 11.D:

e |tisthe expressed policy of SJI&A that no person employed by SJ&A may purchase or sell any
security prior to a transaction(s) being implemented for an advisory account, and therefore,
preventing such employees from benefitting from transactions placed on behalf of advisory
accounts.

e SJ&A or individuals associated with SJ&A may buy or sell securities for their personal
accounts identical to the securities recommended to customers. Additionally, any related
person(s) may have an interest or position in certain securities that have been
recommended to clients.

o Adirector, officer, or employee of SJ&A shall not buy or sell securities for their personal
portfolio(s) where their decision is substantially derived, in whole or in part, by reason of his
or her employment unless the information is also available to the investing public on
reasonable inquiry.

o No person of SJ&A shall prefer his or her own interest to that of the advisory client.

e SJ&A maintains a list of all securities holdings for itself, and anyone associated with it with
access to advisory recommendations. These holdings are reviewed on a regular basis by the
Chief Compliance Officer of SJ&A.

e SJ&A emphasizes the unrestricted right of the client to decline to implement any advice
rendered, except in situations where SJ&A is granted discretionary authority of the client's
investments.

e SJ&A requires all employees to act in accordance with all applicable Federal and State laws
and regulations governing registered investment advisory practices.

e Any individual not in observance of the above may be subject to discipline, including
termination.
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ITEM 12:

BROKERAGE PRACTICES

A. FACTORS WE CONSIDER WHEN RECOMMENDING BROKER-DEALERS

Research & Other Soft Dollar Benefits

SJ&A does not have the discretionary authority to determine the broker-dealer to be used or the
commission rates to be paid for your account. We require you to direct us as to the broker-dealer to
be used. If we believe the use of a broker-dealer designated by the client will interfere with our
ability to efficiently and accurately manage the client’s account, SJ&A may decline to enter into an
advisory agreement with the client or terminate an existing agreement.

Although we recommend that clients establish brokerage accounts with the Schwab Institutional
division of Charles Schwab & Co., Inc., for custody and trading of their account, the decision to
engage Schwab is entirely up to the client. SJ&A is independently owned and operated, and is not
affiliated with Schwab.

Schwab provides SJ&A with access to its institutional trading and custody services, which are
typically not available to Schwab retail investors. These services generally are available to
independent investment advisers on an unsolicited basis, at no charge to them so long as a total of
at least $10 million of the adviser's clients' assets are maintained in accounts at Schwab. These
services are not contingent upon our firm committing to Schwab any specific amount of business
(assets in custody or trading commissions). Schwab's brokerage services include the execution of
securities transactions, custody, research, and access to mutual funds and other investments that
are otherwise generally available only to institutional investors or would require a significantly higher
minimum initial investment.

For our client accounts maintained in its custody, Schwab generally does not charge separately for
custody services but is compensated by our clients through commissions and other transaction-
related or asset-based fees for securities trades that are executed through Schwab or that settle
into Schwab accounts.

The products and services that Schwab makes available to us may not directly benefit your account.
Many of these products and services may be used to service all or a substantial number of our other
client accounts, including accounts not maintained at Schwab.

We do not attempt to put a specific dollar value on the services received by each account or to
allocate the relative costs or benefits of these services among accounts, believing that the research
we receive will help our firm to fulfill its overall duty to its clients. We may not use each particular
product or service to service all clients. As a result, a client may pay brokerage commissions that
are used, in part, to purchase products or services that are not used to benefit that specific client.

Schwab's products and services that assist us in managing and administering client accounts
include software and other technology that:

e provide access to client account data (such as trade confirmations and account
statements);

e facilitate trade execution and allocate aggregated trade orders for multiple client accounts;

e provide research, pricing and other market data;
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o facilitate payment of our fees from clients' accounts; and
e assist with back-office, recordkeeping, and client reporting functions.
Schwab also offers other services to help us manage and further develop our business, such as:
e access to compliance, legal, and business consulting;
e access to publications and conferences on practice management and business succession;

e access to employee benefits providers, human capital consultants, and insurance providers.

Schwab may make available, arrange, or pay third-party vendors for the types of services rendered
to SJ&A. Schwab may discount or waive fees it would otherwise charge for some of these services or
pay all or a part of the fees of a third-party providing these services to our firm. Schwab may also
provide other benefits such as educational events or occasional business entertainment of our
personnel. In evaluating whether to recommend that clients engage Schwab, we may take into
account the availability of some of the foregoing products and services and other arrangements as
part of the total mix of factors we consider and not solely on the nature, cost or quality of custody
and brokerage services provided by Schwab, which may create a potential conflict of interest.

In deciding to recommend Schwab, we consider the transaction costs (including commissions or
spreads, market impact costs, and opportunity costs), as well as the full range and quality of the
brokerage and related services Schwab provides to help us in managing client accounts. We
consider the speed, consistency and accuracy of execution, responsiveness to our inquiries and
requests, willingness and speed in resolving errors or other discrepancies, access to financial
products and markets, and research, analyses, and various electronic products and services
provided by the broker-dealer.

Certain items obtainable with soft dollars may not be used exclusively for either execution or
research services. The cost of such "mixed-use" products or services will be fairly allocated and we
will make a good faith effort to determine the percentage of such products or services which may be
considered as investment research.

Clients should understand that when we use client brokerage commissions, markups, or
markdowns to obtain research or other products or services from brokers, SJ&A receives a benefit
because it does not have to produce or pay for the research, products, or services. Therefore, we
may have an incentive to select or recommend a broker based on our interest in receiving the
research or other products or services, rather than on our clients’ interest in receiving most
favorable execution. Since this incentive results in a conflict of interest, we have adopted the
following policies and procedures to monitor and mitigate this conflict:

o We conduct periodic analyses of the volume of transactions sent to each approved broker
along with the competitiveness of the commission schedules of each such broker;

e We periodically evaluate the usefulness of services received from brokers in relation to the
compensation we estimate that each broker-dealer receives from client transactions;

o We regularly consider qualitative rankings of broker-dealers; and

e We monitor any “mixed-use” services received.
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We do not have procedures to direct client transactions to particular broker-dealers in return for the
products and services described above. However, we typically only recommend brokers-dealers that
we have approved and those we have approved provide products and services that may benefit us.

Brokerage for Client Referrals

SJ&A does not currently receive referrals of prospective clients from the broker-dealers we
recommend to our clients, and we have not adopted procedures to direct client transactions to
particular broker-dealers in return for client referrals. However, if in the future such referrals are
made, SJ&A will not commit to compensate a referring broker-dealer for such referrals.
Nonetheless, if referrals are offered or made to us, a potential conflict of interest may arise between
our interest in receiving referrals and our clients’ interests in obtaining best price and most
favorable execution.

Directed Brokerage

Clients must direct us to execute transactions through a specific broker-dealer. Not all investment
advisers require their clients to direct the use of a particular broker-dealer.

Clients should understand that when we are directed to use a particular broker-dealer, we may be
unable to achieve most favorable execution of client transactions and this practice may cost the
client more money. When a client directs the use of a particular broker-dealer, orders for the client
will not be aggregated with orders for our other clients, and the client will not receive the benefit of
reduced transaction costs or better prices that may result from aggregation of client orders, as
discussed in Item 12.B.

Also, when we are directed to use a particular broker-dealer, we will not have the authority to
negotiate commissions, obtain volume discounts, or seek price improvement from other broker-
dealers. Consequently, best execution may not be achieved and the client may pay more than if we
had discretion to select the broker-dealer. A disparity may arise such that the client who directs
brokerage will pay higher overall costs and receive less favorable prices than clients who do not
direct brokerage.

B. AGGREGATION OF SECURITY TRANSACTIONS

Because the portfolios we manage are comprised primarily of mutual funds, as a matter of policy
and practice, we have adopted a policy not to aggregate orders for multiple accounts into combined
“block” orders. Similarly, under our Code of Ethics, proprietary accounts of SI&A and its employees
will not be combined with orders for client accounts.

Clients should be aware that some investment advisers do aggregate their clients’ orders for the
same security. For certain types of securities (such as exchange-traded or over-the-counter
securities - which we only rarely use), the use of block orders may enable an adviser to negotiate
volume discounts and execute trades in a timelier manner. Additionally, transaction costs of block
orders are typically allocated among all of the accounts included in the block on a prorated basis.
However, these benefits are not available for mutual fund investments.

Because we do not aggregate orders, there may be (infrequent) instances where an account will not
receive the benefits of potentially lower transaction costs, timelier or better execution, or volume
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ITEM 13:

ITEM 14:

discounts that may be available to accounts whose orders are aggregated. Also, trades for
exchange-traded or over-the-counter securities (other than mutual funds) may be executed for some
accounts before other accounts, and at different prices or commission rates.

REVIEW OF ACCOUNTS

A. PERIODIC & OTHER ACCOUNT REVIEWS

Investment Management Account Reviews

The portfolio manager continuously monitors the securities in the Firm’s accounts and performs
monthly reviews of account holdings for consistency with the account’s stated investment
objectives, risk tolerance, investment time horizon, and liquidity needs. More frequent reviews may
be triggered by changes in the client’s financial circumstances, liquidity needs, tax or financial
status, as well as by market activity or other events.

Financial Consulting Account Reviews

We review Financial Consulting client matters ONLY when specifically requested by the client. We do
not have an on-going responsibility to provide continuing reviews, reports, or services.

B. CLIENT REPORTS

Investment Management Account Reports

In addition to the brokerage and custodial statements provided to clients directly by the account’s
brokers and custodian (typically on a monthly basis), Investment Management clients will receive
guarterly reports from SJ&A which will include a statement of the account holdings, market value,
current asset allocations, and investment performance.

Financial Consulting Account Reports

Financial Consulting clients will only receive reports when a detailed Retirement Plan is requested.
Financial Consulting clients will not receive any reports following the conclusion of the Financial
Consulting sessions.

CLIENT REFERRALS & OTHER COMPENSATION

A. ARRANGEMENTS WITH THIRD PARTIES FOR ECONOMIC BENEFITS TO THE FIRM

As described in Item 12, SJI&A participates in Schwab's Institutional (Sl) service program. While
there is no direct linkage between the investment advice given and participation in the SI program,
economic benefits are received by us that would not be received if we did not give advice to our
clients. These benefits include: receipt of duplicate client confirmations and bundled duplicate
statements; access to a trading desk serving Sl participants exclusively; access to block trading
which provides the ability to aggregate securities transactions and then allocate the appropriate
shares to client accounts; ability to have investment advisory fees deducted directly from client
accounts; access, for a fee, to an electronic communication network for client order entry and
account information; receipt of compliance publications; and access to mutual funds which
generally require significantly higher minimum initial investments or are generally available only to
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ITEM 15:

ITEM 16:

institutional investors. The benefits received through participation in the SI program do not depend
upon the amount of transactions directed to Schwab.

These economic benefits create a conflict of interest because we do not have to arrange or pay for
such services from our separate resources. As such, these benefits may affect the judgment of
these individuals when making recommendations. While we monitor our trading, evaluate the costs
and services provided by Schwab, and take measures to detect if our judgment has been influenced
by these economic benefits, there is no assurance our efforts will be successful.

We do not have any other arrangements pursuant to which a third party provides us with any
economic benefits for the investment advice we provide to our clients.

B. ARRANGEMENTS TO COMPENSATE THIRD PARTIES FOR CLIENT REFERRALS

SJ&A has a solicitor's agreement with Hope Feinglass Egan, CPA, whereby SJ&A compensates Ms.
Egan for referring clients to SJ&A. The solicitor's agreement is in compliance with Rule 206(4)-3 of
the Investment Advisers Act of 1940.

SJ&A may engage other solicitors to refer it investment advisory clients, and may pay cash or a
portion of the advisory fees paid by clients referred to it by those solicitors. In such cases, SJ&A will
disclose this practice in writing to the client and will comply with other applicable requirements
under SEC Rule 206(4)-3, or if applicable, the California Corporate Securities Law of 1968. In
particular, SJ&A will ensure that solicitors provide clients with a current copy of this Brochure and
the solicitor’s written disclosure document.

CUSTODY

As stated in Item 5, we bill the custodian on a quarterly basis in advance for Investment
Management Fees owed to us. Upon receipt of our billing, the custodian deducts the fees from our
clients’ accounts and pays us. The custodian does not independently verify or calculate the amount
of the fees to be deducted and paid to us.

All clients with accounts maintained by a qualified custodian will receive account statements directly
from the custodian on at least a quarterly basis showing all transactions in the account during the
reporting period. The custodian’s statements are separate from the reports we provide to
Investment Management clients, as described in Item 13.

Please review carefully all account statements from the custodian and compare them to the reports
we provide. If you find any discrepancies, please contact our President, Suzanne Joseph, MA, CFP®
by email at suzannesja@cs.com or by telephone at (818) 879-1895 as soon as possible.

INVESTMENT DISCRETION

We require all grants of discretionary authority to be in writing. For Investment Management clients,
we are granted discretionary authority in the Investment Management Agreement to determine
which securities, and the amounts of securities, to be bought or sold. Any limitations on our
authority must be included in the Investment Management Agreement or submitted to us in writing.
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ITEM 17:

VOTING CLIENT SECURITIES

Pursuant to the client’s agreement with their account custodian, SJ&A may be granted authority to
vote account securities, when solicited. SJ&A recognizes its fiduciary duty to act in the clients’ best
interests when a vote of the clients’ securities is solicited, and to exercise care and diligence in
voting (or deciding not to vote) the clients’ securities to ensure all decisions are made solely in the
best interests of the clients.

SJ&A’s policy and practice is to receive proxy solicitations and vote client securities to enhance the
economic value of client assets, to disclose and mitigate conflicts of interest if they arise, to provide
our proxy voting policies upon client request, to respond to client inquiries regarding the voting of
proxies, and to maintain appropriate records. We have adopted procedures pursuant to SEC Rule
206(4)-6 to implement our policies.

Generally, clients may direct us how to vote their securities with respect to any matter or may
request that we forward the proxy solicitation materials to the client so that the client may vote the
securities; however, we do not anticipate that such directions or requests will occur very often.

The portfolio manager is ultimately responsible for implementing SJ&A’s proxy voting policy in a
timely manner according to SJ&A'’s determination of the clients’ best interests, and for taking
consistent action across all similarly situated accounts. Generally, except as provided below, the
portfolio manager will evaluate each proposal or request for action on its merits and vote or act (or
decide to not vote or act) in a manner that they deem most likely to cause the value of the clients’
assets to increase the most or decline the least in value, considering the anticipated holding period
of the security and strategy or circumstances under which the security was acquired.

Voting Guidelines

Absent special circumstances or client instructions, SJ&A typically votes proxies according to the
following general guidelines:

e we consider the opinion of management on the issues to be voted;

o we evaluate the effects of our vote on management, on shareholder value, and on the
issuer’s business and business practices;

o we vote with management on routine corporate housekeeping proposals, such as election of
directors and selection of auditors; and

e we vote against proposals that entrench management or board members, diminish
shareholder rights, reduce the proportionate share of current shareholdings, or result in
unequal voting rights.

The following matters will be evaluated on a case-by-case basis, and SJ&A will vote on these matters
in the best economic interests of the clients: preemptive rights offerings; staggered boards (where
they do not exist already); new classes of shares having different voting rights; “poison pills”; tender
offers or exchange offers; and “golden parachutes.”

We will neither advise nor act on behalf of the clients in bankruptcy, class action, or other legal
proceedings involving companies whose securities are held in any client’s account, including, but
not limited to, the filing of “Proofs of Claim” in bankruptcy or class action proceedings or
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settlements. Upon request of the client, we will forward to the clients copies of bankruptcy, class
action, or similar notices, and make reasonable efforts to forward such notices in a timely manner.

SJ&A will refrain from voting securities for a client when: the securities are no longer held in the
client’s account; the Investment Management Agreement has been terminated; the voting materials
are not received in sufficient time to allow proper analysis or an informed vote by the voting
deadline; it determines the cost of voting will likely exceed the expected potential benefit to the
client; the securities have been loaned pursuant to the account’s securities lending arrangement
and are unavailable to vote; or the securities to be voted for the client have a value less than $500
(or other de minimis amount, as determined by the Firm from time to time) or the value is not
reasonably determinable.

The portfolio manager is responsible for identifying, prior to each proxy vote, material actual or
potential conflicts between the interests of SJI&A, its affiliates, or employees and the interests of the
accounts for which the manager will vote, including conflicts arising from:

e Existing or prospective relationships involving the issuer or the executive officers of the
issuer;

e Asignificant business, personal, or financial interest of the designated portfolio manager in
the outcome of the vote;

o Undue influence upon the portfolio manager, whether exerted by an internal or external
party (such as agents of the issuer).

If a material actual or potential conflict of interest is identified with respect to a proxy vote, the
portfolio manager responsible for voting on behalf of the accounts affected by the conflict must
notify the Firm’s Chief Compliance Officer for a determination of actions to be taken. If the portfolio
manager is the Chief Compliance Officer (as is currently the case), when a proxy or other proposal
raises a material conflict between SJ&A’s interests and a client’s interest, SJ&A will resolve such a
conflict in the manner described below:

o Obtain Client Consent. SJI&A will disclose the conflict to the relevant clients and obtain their
consents to the proposed vote prior to voting the securities. The disclosure to the client will
include sufficient detail regarding the matter to be voted on and the nature of SJ&A’s
conflict that the client would be able to make an informed decision regarding the vote. If a
client does not respond to such a conflict disclosure request or denies the request, SJ&A will
abstain from voting the securities held by that client’s account.

o C(Client Directive to Use an Independent Third Party. Alternatively, a client may, in writing,
specifically direct SJ&A to forward all voting matters in which SJ&A has a conflict of interest
regarding the client’s securities to an identified independent third party for review and
recommendation or to consult with an identified independent third party’s
recommendations. Where such independent third party’s recommendations are received on
a timely basis or are otherwise publicly available, SJI&A will vote in accordance with such
third party’s recommendation. If the third party’s recommendations are not timely received,
SJ&A will abstain from voting the securities held by that client’s account. SJ&A will not retain
an independent third party to make recommendations for the clients and instead will
abstain from voting the securities.

Clients may obtain a copy of our proxy voting policies upon request by email to suzannesja@cs.com
or by mail or telephone to the address or number on the front of this Brochure.
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ITEM 18:

FINANCIAL INFORMATION

A. PREPAYMENT OF MORE THAN $1,200 IN FEES SIX MONTHS OR MORE IN ADVANCE

Advisers who receive fees of more than $1,200 per client, six months or more in advance are
required to provide an audited balance sheet to their clients.

We do not receive prepayment of fees exceeding $1,200 per client, six months or more in advance
and have not provided our balance sheet.

B. DISCLOSURE OF CERTAIN FINANCIAL CONDITIONS

Advisers who have discretionary authority or custody of client funds or securities, or who require or
solicit prepayment of fees exceeding $1,200 per client, six months or more in advance, are required
to disclose any financial condition that is reasonably likely to impair their ability to meet contractual
commitments to their clients.

There is no financial condition that is reasonably likely to impair our ability to meet contractual
commitments to our clients.

C. BANKRUPTCY WITHIN PAST TEN YEARS

Advisers who have been the subject of a bankruptcy petition at any time during the past ten years
must disclose certain information about the matter.

SJ&A has never been the subject of a bankruptcy petition.
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