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                                                         PELION INVESTMENT ADVISORS 
 
                                                                
                                                            369 Lexington Avenue, Suite 325
                                                                     New York, NY 10017
                                                  
                                                   917-639-5456   rshapiro@peliongroup.com
 
 
 
 
This brochure provides information about the qualifications of Pelion Investment Advisors, Inc.                                                   If you have any questions about the contents of this brochure, please contact us at the above address.   The information in this brochure has not been approved or verified by the United States Securities and Exchange Commission or by any state securities authority. 
 
Additional information about Pelion Investment Advisors also is available on the SEC's website at:
                                                                 www.adviserinfo.sec.gov  
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	Text2:  
 
 
 
         Since the 2010 annual amendment to our brochure, we have ceased, as of January of 2012, to be eligible to be SEC registered, by virtue of our assets under management falling below $25 million. We are now registered with the State of New York.
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	Text4: A.
 
Pelion Investment Advisors was created in 2008 through the merger of Fortress Investment Services, a California corporation founded in 1999, into Pelion Investment Advisors. 
 
Pelion Investment is a 100% owned subsidiary of the Pelion Financial Group Inc., a privately held financial services firm.
 
B.
 
We provide:
 
(1)  investment management services to individuals with a full range of investable assets, across a variety of asset classes. 
(2)  investment advisory services to small and medium sized businesses through our work in advising trustees of 401k plans in the creation of appropriate investment options for plan participants. We also provide guidance to the participants in the allocation of their plan contributions among the available investment choices. 
(3)  advisory and portfolio management services to institutional and financial institutions, in the areas of liquidity management and fixed income portfolios.
(4)  advice in the selection of third party managers for high net worth, individual clients. 
 
C.
 
With the exception of the advice given to 401k plan trustees for the benefit of all plan participants, investment advisory services are structured to meet the individual needs of each client. Information is gathered about the total financial picture of the client, future cash requirements, investment time horizon, appetite for the assumption of risk, tax position, etc. All these factor into the specific recommendation made to a client. That notwithstanding, a client may impose a restriction in investing in certain types of securities, certain industries, or specific companies.
 
For institutional clients, we may assist in the creation of investment guidelines and the execution of investment strategies in keeping with the agreed upon criteria.
 
D. 
 
We  do not participate in wrap fee programs.
 
E.
 
As of the date of this filing, September 12, 2012, we do not, within the definition of "regulatory assets under management", have any assets that meet that criteria. We have $9,150,000 of non-discretionary assets under management that do not meet the aforementioned standard.
  
 
	Text5: A.
Pelion Investment Advisors, Inc. ("PIA"), through its associated persons, provides investment supervisory services on a discretionary and non-discretionary ongoing basis, basing recommendations on the individual needs of clients. PIA may also provide research and other investment advice. Clients are typically charged an annual fee of between 0.5% and 1.25% of assets under management for such services, billed monthly. or quarterly. in arrears. 
Investment Advisory Fee Schedule:
 
$25,000  - $99,999.99                            1.25%
$100,00.00 - $249,999.99                      1.00%
$250,000.00 - $499,999.99                    0.95%
$500,000.00 - $999,999.99                    0.85%
$1,000,000.00 - $1,999,999.99              0.75%
$2,000,000.00 and over                          0.60%
 
This fee may be negotiable depending on individual client relationships. There are no commissions charged or earned by PIA on transactions; however Clients should also be aware that certain transactions, such as many mutual fund purchases and liquidations, may result in fees being paid to associated persons of PIA, its affiliates, or third parties involved in the transactions, such as custodians, clearing firms, and other investment advisors and broker dealers. This is true in the case of corporate 401k plans, and these fees could include 12b-1 fees, which come from fund assets, and thus indirectly from the clients' assets, but which are included in the funds' reported expense ratios.
  
In some cases PIA will offer the services of other third party investment advisors or entities. The fees offered through other entities may be different than standard fees charged to clients who deal directly with PIA or with the third party manager. PIA receives a portion of the fees charged by the third party manager as compensation for referring the client.  The client  will receive a disclosure statement from the third party manager specifying the compensation to be received by PIA and the total advisory fees being paid by the client. 
 
  
B.
Clients may elect to be billed or have the advisory fees deducted from their account. Fees are billed monthly or quarterly, in arrears.
 
C.
In addition to PIA's management fee, clients may incur separate ticket charges for certain brokerage transactions and separate mutual fund expense fees and loads charged by mutual fund companies if the client purchases/holds mutual funds, and custodial fees. (See Item 12 - Brokerage Practices)
 
D.
 All advisory fees are billed in arrears.
 
E.
We are a fee-only advisor, and neither the firm or its supervised persons receives any compensation from the sale of investment products to an advisory client, or receives any compensation from ongoing fees that may be associated with many mutual fund companies. Although our supervised persons are also representatives of an affiliated broker dealer, when
Continued on Continuation page 2  
 
	Text6: We may enter into an arrangement with institutional investors to directly manage portfolios, principally in the fixed income market, in which our compensation will be performance based. Our compensation will be based on a return in excess of an agreed upon "hurdle rate". In such an arrangement our compensation may be zero, but in no instance will PIA guarantee a return, or share in any losses in the account.
 
While this compensation approach differs materially from our usual asset-based fee model, such an account would employ an active trading strategy rather than the long-term investment strategy we employ in all other accounts. Nonetheless, the potential for conflict does exist in that we could be perceived as favoring an account for which we receive a performance based fee. Our CCO would maintain constant oversight on the activity in a "performance account" to insure that there is not excessive trading, and that the strategies and guidelines for all accounts are being adhered to. 
	Text7: Pelion's client base includes individuals, including high new-worth individuals, 401k and other pension plans (including the plan, its trustees, and its participants), and institutional clients such as banks.
 
We have no stated minimum account size, but we do look for potential clients to have at least $100k of investable assets.
	Text8: All investments in securities involve risk of loss, and while an investor must choose a risk profile they are comfortable with, they must also be mindful that they must be prepared to accept such risk of loss.
 
 
A. Pelion's investment strategies are based on the following approaches: 
 
Fundamental: Based on an evaluation of  the economic cycle,  the effects of monetary policy, international impact on industry sectors,  and the relative valuation of markets (i.e. equities, fixed income, natural resources). This leads to strategic allocation recommendations. 
 
Technical: Trends in industry sector valuations provide the basis for tactical allocations to position portfolios to attempt to take advantage of underpriced opportunities, as an overlay to strategic allocations, by overweighting perceived undervalued sectors. 
_______________________________________________________________________________________________
B.
 
The principal risks we face are overall market cycle risks. We do not invest in individual stocks and therefore do not face event risk, headline risk, etc. Our approach is based on a long-term investment time horizon and we are prepared to stay invested through market cycles, trying to keep downside capture as low as possible and maintaining a risk profile (volatility) below benchmark indices. A fundamental approach carries with it the risks that the macro-economic assumptions we make prove inaccurate, negative political or geo-political factors outweigh fundamentals, and unforeseen shocks occur to the economy. 
 
Technical analysis carries different forms of risk and is not generally considered the basis for a long-term investment strategy. Patterns of market price movement may repeat themselves over some time period, and when combined with observations of volume and sentiment indicators can be useful, but an approach of trying to discern those patterns and profit from them tends to "work until it doesn't". Technical analysis requires a nimble trading posture and may be useful in the short-run to add value by augmenting a core investment position.
   _______________________________________________________________________________________________
C. 
 
Most of our clients utilize mutual funds and ETFs. There is the potential that an ETF may trade at a significant variation from its underlying net asset value for specific technical reasons in the market, but both of these security types allow for broad diversification of asset class, capitalization, and geography. Further, there is little risk of market illiquidity, which could be a detriment to portfolio performance.
	Text9: None
	Text10: PIA is a subsidiary of Pelion Financial Group, Inc., a retirement and financial services provider, which is the parent company to First Liberties Financial ("FLF"), a registered broker-dealer, which is a member of FINRA, MSRB, and SIPC.
The principals of PIA are all registered with FLF. 
 
Pelion Financial Group, Inc. is also an indirect owner of Pelion Benefits, Inc., ("Benefits"), a third party retirement plan administrator. There are a number of clients that Benefits provides administrative services for which are also clients of PIA. Our services are not bundled and there are no conflicts on interest. 
 
Our independent Advisors may recommend the managed account services of third party investment advisers, In such cases PIA will receive compensation for introducing those clients to the outside manager under the terms of a selling agreement or other form of distribution agreement. The compensation to PIA is fully disclosed to the client and we do not feel such an arrangement creates any material conflict of interest.
 
 
	Text11: No agency cross transactions or principal transactions (as defined in Rule 206 (3)-2 under the
Investment Advisers Act if 1940) will be effected in PIA Advisory Accounts. Neither PIA nor any
of its affiliates receive compensation for directing order flow. Other custodians may receive
compensation for directing order flow but the nature and source of any payments and/or credits
received in connection with a Client's specific transactions will be furnished upon written request to
said custodian.
 
During the normal course of business PIA may recommend a security to a Client in which an
affiliated firm owns shares or may have some other financial interest, including the receipt of cash or
non-cash compensation. The financial interest is typically in the form of a commission which is
disclosed to the Client. In addition, certain mutual funds in which a Client may invest make
payments to broker-dealers. Such payments may be distributed pursuant to a distribution plan or
pursuant to another arrangement as compensation for distribution or administrative services and may
be paid out of the fund's assets. PIA or its affiliates may receive such fees or other compensation to
the extent permitted by applicable law.
 
At times the interest of PIA or its associated persons’ accounts or the accounts of its affiliates may
coincide with the interest of a Clients' accounts; however, at no time will any associated person
receive an added benefit or advantage over Clients with respect to transactions in such accounts. In
the event PIA or its affiliated persons wish to buy or sell for their own account a security that has
also been recommended to Clients, the Client's order(s) will be given priority.
PIA has adopted a code of ethics that emphasizes its fiduciary duty to its clients. PIA will provide a
copy of its code of ethics to any client or prospective client upon request.
 
	Text12: PIA generally considers the spectrum of products offered by a broker-dealer and the cost of execution in selecting, or recommending that a client use the services of any particular broker-dealer.
 
PIA receives no research, products or services in connection with client transactions. There are no hard dollar rebates or other payments, no "soft dollar" benefits or client referrals are received. We are cognizant of the cost of doing business and strive to insure that all client business is conducted in the most cost effective, efficient manner possible.  
 
Clients' securities transactions may be executed through FLF, and certain Investment Adviser Representatives ("IARs") of PIA may also be registered representatives of FLF, which may appear to create an incentive to recommend that transactions be executed through FLF. FLF is a diversified financial services firm engaged in the sale of securities and receives brokerage fees or normal and customary commissions as a result of effecting purchase or sales of securities. IARs of PIA may recommend the purchase or sale securities through FLF, which may receive brokerage fees or normal and customary
commissions for effecting the transactions, however, in such case, the IAR  receives no compensation from FLF for directing brokerage business to it. Nonetheless, a conflict of interest may be perceived to exist between the interests of the IAR and the IAR's clients.
 
PIA, or its affiliate PBI, may recommend that investment supervisory accounts be maintained at FLF’s clearing firm, RBC Capital Markets, or at other registered investment advisers or broker-dealers, including Charles Schwab & Co., Inc.  As it relates to 401k plans, the recommendation as to which broker/custodian to use is determined by the least expensive custody platform. In no event shall PIA have actual constructive custody of client assets.  At all times, PIA shall follow applicable State and SEC guidelines to avoid inadvertent custody. Such guidelines shall include PIA: (1) sending to the client and agreed upon custodian, at the same time, a bill showing the amount of the management fee, the value of the client's assets upon which the fee was based, and the specific manner in which PIA's fee was calculated; and (2) custodian shall send to the client a statement, at least quarterly, indicating all amounts disbursed from the account including the amount of management fees paid to PIA.
 
If a client chooses to direct us to execute transactions through a particular broker dealer, we cannot insure best execution or lowest pricing. As such, it is possible that the client will pay more to maintain the directed brokerage relationship.
	Text13: Reviews of advisory accounts are conducted on a regular and ongoing basis by Robert Shapiro, President, and/or Hilary Bergman, Chief Compliance Officer. Triggering factors include market conditions, personal financial circumstances and the needs of the client, changes in client investment objectives and circumstances, and other economic and financial factors. Reviews are periodically conducted to determine if account holdings and client investments appear to be consistent with client objectives. Reviewers will be qualified and experienced in accordance with current industry standards. Supervision of reviewers will occur on a frequent basis, but no less than quarterly, by a principal.
 
Pelion Investment Advisors prepares or causes to be prepared quarterly portfolio reports which include performance and asset allocation information, as well as other pertinent data. For certain clients, reports may be made available through the Pelion website.
 
In addition, account holders receive trade confirmations and statements of positions and activity from their custodian and/or from product sponsors which should be compared to any statements received from us directly.  
	Text14: Other than as outlined in Item 10 above,  we do not receive compensation from any third party. 
 
We do not compensate anyone for client referrals who is not a supervised person of PIA.
 
	Text15: PIA or PBI may recommend that investment supervisory accounts be maintained at FLF’s clearing firm, RBC Capital Markets or at other registered investment advisers or broker-dealers, including Charles Schwab & Co., Inc. In no event shall PIA have actual constructive custody of client assets. At all times, PIA shall follow applicable State and SEC guidelines to avoid inadvertent custody. Such guidelines shall include PIA: (1) sending to the client and agreed upon custodian, at the same time, a bill showing the amount of the management fee, the value of the client's assets upon which the fee was based, and the specific manner in which PIA's fee was calculated; and (2) custodian shall send to the client a statement, at least quarterly, indicating all amounts disbursed from the account including the amount of management fees paid to PIA.
 
Clients should review all statements received from the custodian and compare to any statements received from PIA for accuracy.
	Text16: PIA may effect securities transactions in its advisory Accounts on a discretionary basis provided we have been
granted trading authorization to select specific securities, including the amount to be bought and sold,
pursuant to a written authorization from the Client in the form of a Limited Power of Attorney. However, such authorization will be exercised in strict conformity with the investment strategy and within the risk parameters established in the advisory agreement with the client.
	Text17: PIA, as a matter of policy and practice, has no authority to vote proxies on behalf of advisory clients. The firm may offer assistance as to proxy matters upon a client's request, but the client always retains the proxy voting responsibility. Our policy of having no proxy voting responsibility is disclosed to clients.
 
Clients will receive proxy materials directly from the custodian or transfer agent, not from us. 
	Text18: Not applicable or required.
	Text19: A.
Mr. Robert Shapiro is our President and Chief Investment Officer
Mr. Shapiro is 62 years old and has over 40 years experience in the financial services industry and serves as Director of our affiliated broker dealer, First Liberties Financial and our parent, Pelion Financial Group. Prior to joining PFG he was Chief Investment Officer of National Investment Managers Inc. and, before that, was appointed CEO of a number of non-debtor entities in the estate of Refco, Inc., by the financial advisor to the Creditors" Committee. He started his career in 1970 at Lehman Brothers where he spent over 25 years and was Managing Director of Short Term Capital Markets. In addition to the firms mentioned above he has been associated with the following firms: Asset Allocation Securities, Coleman & Co., and Time Capital Securities. Mr. Shapiro has a B.S. in Economics from Queens College. 
Licenses: 7, 24, 63, 65, and 79   
Mr. Hilary Bergman is our Chief Compliance Officer 
Mr. Bergman is 56 years old and has over 20 years of diverse financial industry experience, and serves  as President and Chief Compliance Officer of our affiliate, broker dealer First Liberties Financial, and is President of our parent organization, Pelion Financial Group ("PFG"). Prior to joining PFG, Hilary served as a CAO at Pali Capital for 12 years, where he introduced numerous revenue generating businesses to the firm, in addition to having responsibility for the firm's Trading Technology and Human Resources Departments.  During his twelve-year tenure at Pali, the firm's gross revenues grew an average of 20% per year to $250 million. Prior to working at Pali, Hilary was a senior executive at FIMAT USA (199, the futures brokerage unit of Societe Generale and was a member of the COMEX and NYMEX exchanges where he managed a 100-person floor brokerage operation. In addition to the firms mentioned above he has been associated with the following firms: Gaiacorp Securities, Bloom Staloff Inc., Matador Inc., Clifden Equities, KCD Financial, Avila Capital Markets, and ACGM, Inc. Hilary earned a B.A. from the University of Alabama.
Licenses: Series 3, 4, 7, 24, 27, 53, 55, 63, 66, 79 and 99.
B. 
PIA's only business line is investment advisory services.
 
Continued on Continuation Page 1
	Text20: Item 19 Requirements for State-Registered Advisers - Continued
C. As discussed in Item 6, we may enter into an advisory relationship in which we will be compensated on a performance-based basis. The exact nature of that arrangement will be subject to negotiation with the client, but in general, a performance-based fee will be calculated based upon exceeding a certain base level of return and, additionally, exceeding a previous "high water mark" value of the account if there has been a period in which the value of the account declined. Since the Advisor is compensated on the basis of performance, there may be incentive for the Advisor to recommend investments that carry a higher level of risk. The CCO will monitor such accounts closely to insure that the client's risk parameters are being adhered to. 
D.
Neither Mr. Shapiro or Mr. Bergman, have ever been involved in any legal or disciplinary events, of a material nature or not, involving a civil or criminal action, or an administrative proceeding before the SEC, any federal or state regulatory agency, or any self-regulatory organization (SRO), that would impact a prospective client's  evaluation of them. Neither have they been found liable in any arbitration claim, civil, SRO, or administrative proceeding involving an investment related activity, fraud, theft, embezzlement, forgery, unfair, or unethical practices, or been the  subject of a bankruptcy petition. 
Further, neither Mr. Shapiro or Mr. Bergman receive compensation that is in any way tied directly to the sale of securities, investment products, or the distribution thereof. 
 
You can access information on the individuals at either www.finra.org/brokercheck or www.adviserinfo.se
 
E. 
We have no relationship with any issuer of securities.
 
 
 
 
 
	Text21: Item 5 Fees and Compensation - Continued
 
they do not receive compensation if transactions in an advisory account are executed through the affiliated broker dealer. When advising 401k clients on mutual fund selection, all funds are either no-load, or purchased at net asset value, without any sales charge.
 
Clients always have the option to establish custodial accounts to purchase recommended investment products at the broker dealer of their choice if they have a pre-existing relationship, or feel it would be more cost effective. Most of our advisory accounts are domiciled at non-affiliated broker dealers.
 
PIA receives no commission or other form of compensation from the providers of any recommended investment product.
 
PIA clients may be subject to commission charges (or markups) for some investment products. Those commissions are paid to the executing broker dealer and PIA in no way shares in that revenue stream. 
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