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Iltem2 Material Changes

There was a material change in the way we chargegement fees since the last annual update of the
Powers Capital Investment, Inc. ADV Brochure. Warged the prior fee schedule, a tiered fee
schedule, to reflect an effective range of managerfiees we may charge. The specific annual fee
schedule is identified in the contract betweenngsyou. There were no further material changes for
2013.

We will ensure that you receive a summary of anyeni@ changes to this and subsequent Brochures
within 120 days of the close of our business’ fisear. Furthermore, we will provide you with other
interim disclosures about material changes as sacgs
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Iltem4  Advisory Business

Powers Capital Investments, Inc. is a SEC-regidtereestment adviser with its principal place of
business located in California. We began condudiugjness as Powers Capital Investments, Inc. in
2007. The firm’s principal shareholder is the R&tD. Powers Family Trust dated March 11, 2011,
Patrick D. Powers, Trustee.

We offer the following advisory services to you:
Investment Supervisory Services (" 1SS")
. Individual Portfolio Management

We provide continuous advice regarding the investroéfunds based on your individual needs.
Through personal discussions in which goals andabives based on particular circumstances are
established, we develop a personal investmentypolié¢e create a basic asset allocation and manage
the portfolio based on that policy. This assetctmn strategy is drafted into a Investment
Management Agreement (“IMA”) or Investment Polidateément ("IPS"). During our data-gathering
process, we determine individual objectives, timgzons, risk tolerance, and liquidity needs. Wapal
review and discuss prior investment history, ad agfamily composition and background.

We manage these advisory accounts on a discrefionaron-discretionary basis. Account supervision
is guided by stated objectives (i.e., maximum @pippreciation, growth, income, balanced, or ghowt
and income), as well as tax considerations. Owarallvgoal is to increase the value of your shares
("capital appreciation”) while tailoring your pastio to meet your needs and goals.

You may impose reasonable restrictions on investirggparticular security, a type of security, or
industry sectors.

Our investment recommendations are not limitedhipspecific product or service offered by a broker-
dealer or insurance company and will generallyudeladvice regarding the following securities:

* Exchange-listed securities

» Securities traded over-the-counter

» Foreign issuers

» Corporate debt securities (other than commerciaépa
» Certificates of deposit

* Municipal securities

* Mutual fund shares

» United States governmental securities

* Interests in partnerships investing in real estate
* Interests in partnerships investing in private gqui
* Non-public real estate investment trusts

* Private investments

Because investments involve differing degreessi, tihey will only be implemented/recommended
when consistent with your stated investment objestitolerance for risk, liquidity and suitability.
Furthermore, riskier investments may only be abdgléo "accredited investors", if you have a net
worth of at least $1 million (excluding your prinyaresidence), or if you have income of $200,000+ in
each of the two most recent years or joint incofr®300,000+ and have a reasonable expectation of
reaching the same income level in the current year.



We may also provide investment advice regardindfiliaged private investment funds. Our role
relative to the private investment funds shallibeted to initial and ongoing due diligence and
investment monitoring services. You are under kitsly no obligation to consider or make an
investment in a private investment fund(s).

. Manager of Managers Program

We offer advisory management services to you thiaug Manager of Managers Program. We
perform management searches of various unaffilisggttered investment advisers that may manage a
portion of your portfolio.

Based on your individual circumstances and neesisXhibited in your IMA/IPS) we will then
perform management searches of various unaffilisggtstered investment advisers to identify which
registered investment adviser's portfolio managersigte is appropriate for you. Factors considened
making this determination include account sizé toderance, your consent, and the investment
philosophy of the selected registered investmewisad You should refer to the selected registered
investment adviser's Firm Brochure or other disslesilocument for a full description of the services
offered.

Once we determine the most suitable investmensadid) for you, we provide the selected adviser(s)
with your IMA/IPS or have you complete the selecediser(s) data gathering form. The adviser(s)
then creates and manages your portfolio based wniydividual needs. This portfolio will be
managed in the context of an aggregated, integpigblio, and not as a stand-alone individual
portfolio(s).

On an ongoing basis, we monitor the performandeefasset manager(s). If we determine that a
particular adviser is not providing satisfactorynragement services to you, or is not managing your
portfolio in a manner consistent with your IMA/IPBen we may move your portfolio to a different
asset manager and/or program sponsor. Under #&m&sgo, our firm retains the discretion to hire and
fire the asset manager and/or move your portfolia different program.

Pension Consulting Services

We also provide several combined and separate@ghgsrvices. While the primary clients for these
services will be qualified retirement plans (pensiorofit sharing, and 401(k) plans), we offer #hes
services, where appropriate, to individuals andtuestates and charitable organizations. Pension
Consulting Services are comprised of four distsawsices. You may choose to use any or all of these
services.

Investment Policy Statement ("IPS") Preparation:

We will meet with you (in person or over the teleph) to determine an appropriate investment
strategy that reflects the plan sponsor's stateesiment objectives for management of the overall
plan. Our firm then prepares a written IPS detgitimose needs and goals, including an encompassing
policy under which these goals are to be achieVkd.IPS also lists the criteria for selection of
investment vehicles as well as the proceduresiamdg interval for monitoring investment
performance.

Selection of Investment Vehicles:

We assist plan sponsors in constructing appropaisdet allocation models. We will then review
various mutual funds (both index and managed) terdene which investments are appropriate to
implement your IPS.



Monitoring of Investment Performance:

We monitor your investments continually, basedrengrocedures and timing intervals delineated in
the IPS. We manage your portfolio and will maketfotio changes as market factors and your needs
dictate.

Employee Communications:

For pension, profit sharing and 401(k) plan cliemiih individual plan participants exercising canitr
over assets in their own account ("self-directect$)’), we may also provide periodic educational
support and investment workshops designed for ldoe garticipants. The nature of the topics to be
covered will be determined by us and you undegthdelines established in ERISA Section 404(c).
The educational support and investment workshopisnai provide plan participants with
individualized, tailored investment advice or indwalized, tailored asset allocation recommendation
A third-party administrator will monitor and repan pension plan requirements.

Manager Selection Programs

We also offer advisory management services to goaugh our Manager Selection Programs
("Programs").

Based on your individual circumstances and neeslseXhibited in your IMA/IPS) we will then

perform management searches of various unaffilisggttered investment advisers to identify which
registered investment adviser's portfolio managésigte is appropriate for you. Factors considened
making this determination include account sizéx tiderance, your consent, and the investment
philosophy of the selected registered investmewisad You should refer to the selected registered
investment adviser's Firm Brochure or other disgleslocument for a full description of the services
offered. In addition, if the investment programammended to you is a wrap fee program sponsored
by banks, broker-dealers or other investment advigou will also receive the Form ADV Part 2,
Appendix 1 wrap fee brochure provided by the spoo§the program.

Once we determine the most suitable investmensad) for you, we provide the selected adviser(s)
with your IMA/IPS or have you complete the selecediser(s) data gathering form. The adviser(s)
then creates and manages your portfolio based wnigdividual needs. This portfolio may be
managed in the context of an aggregated, integpaadtblio, and not as a stand-alone individual
portfolio(s).

We monitor the performance of the selected regdtervestment adviser(s). If we determine that a
particular selected registered investment advises (ot providing satisfactory management services
to you, or is not managing your portfolio in a manoonsistent with your IMA/IPS, we may suggest
that you contract with a different registered inwasnt adviser and/or program sponsor. Under this
scenario, our firm assists you in selecting a negistered investment adviser and/or program.
However, any move to a new registered investmevisadand/or program is solely at your discretion.

Financial Planning

Periodically we may provide services that are iidiially tailored to the specific needs of eachrdlie
Financial planning is a comprehensive evaluatioyoofr current and future financial state by using
currently known variables and estimates to prddictre cash flows, asset values and withdrawal
plans. Through the financial planning processgadistions, information and analysis are considased
they impact and are impacted by your entire finalnend life situation. These services are valuesddd
services offered to you on a best efforts basid,aaa generally covered by our management fees. Yo
may be charged an hourly fee for financial planmirgen the circumstances are complex and for
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special projects. When you receive financial piagrservices, you will receive a written report ki
provides you with a detailed financial plan desijt®assist you to achieve your financial goals and
objectives.

Should you choose to implement the recommendationtined in the plan, we suggest you work
closely with your attorney, accountant, insurangend, and/or estate planning attorney.
Implementation of financial plan recommendationsrisirely at your discretion.

We also provide general non-securities advice picsathat may include tax and budgetary planning,
estate planning and business planning. We gepeeadiew and advise on annuities. Powers Capital
Investments, Inc. does not serve as an attorneguatant, or insurance agent. To the extent
requested, we may recommend the services of othérgsionals for certain non-investment
implementation purposes.

Financial Planning recommendations are not limitedny specific product or service offered by a
broker-dealer or insurance company. All recommeadatare of a generic nature.

Advisory Referral Services

We act as a solicitor on behalf of third-party fical service providers for implementing 401(k)nda

for businesses. We work with a third-party adntnai®r and based on your business's circumstances
and needs, we will assist you in determining whahd-party service provider's services are
appropriate for you. Factors considered in makimg determination, include the number of
participants, expected or current annual depasitgloyee census, and plan type, which are discussed
during our consultation. You should refer to thiesid registered investment adviser's Firm Broghur
or other disclosure document for a full descriptdithe services offered.

We will meet with you on a regular basis, or asuesged by you, to review the plan. We will, when
requested to do so, suggest changes in the plénipant's portfolio ("rebalancing™), to more
effectively address each plan participant’s goal answer any questions about the plan.
Implementation of financial plan recommendationensrely at your and the plan participants
discretion.

At the time of conducting the advisory solicitatiave will ensure that all federal and/or state dpec
requirements governing solicitation activities aret, including providing you with disclosure of any
fees to us.

Education/Seminars

We teach courses on behalf of a third-party pradess fiduciary and on behalf of the California CPA
Education Foundation. We develop course matenaduity investing, fixed income investing, and
mutual fund investing. We may invite guest speslem third-party financial service providers to
discuss certain topics covered in the course nahtefine courses are taught to promote financidl an
investment management education of attendees amdritinuing education for the California CPA
Education Foundation courses.



Amount of Managed Assets

As of December 31, 2012, we were actively mana§it®R,541,841 of clients' assets on a
discretionary basis plus $4,291,060 of clientstsssn a non-discretionary basis of which $3214f67
the non-discretionary clients' assets overseerstarelwiththird-party financial service providers
and/or third-party money managers.

Iltem5 Feesand Compensation
Investment Supervisory Services (" 1SS")
* Individual Portfolio Management Fees

Our annual fees for Investment Supervisory Sendcedased upon a percentage of assets under
management and generally range fi@b0% to 1.65%.

A total minimum fee of1,000/year is required for this service.

Limited Negotiability of Advisory FeedlNe retain the discretion to negotiate fees oleateby-client
basis and to waive minimum fees. Client facts,wmstances and needs are considered in determining
the fee schedule. These include the complexithefctient, assets to be placed under management,
anticipated future additional assets, related aaspyortfolio style, account composition, and mgo
among other factors. The specific annual fee sdeadudentified in the contract between us and.you

We may group certain related client accounts fergtrposes of determining the annualized fee.

Discounts, not generally available to our advisdignts, may be offered to family members and
friends of associated persons of our firm.

Fees are paid quarterly in advance. Fees wilubenaatically deducted from your account(s) each
guarter. In certain instances, such as when yoroumt is a retirement plan, we may bill you qudyte

in advance so as not to use assets in deferreattamunts for fees. Fees are due within the flst 1
business days of the calendar quarter, and arel lomsgour account's asset value as of the lashbssi
day of the prior calendar quarter. Fees are profateaccount(s) opened during the quarter based on
the number of days that the account was open dthismquarter. Additions of cash or securities made
to your account(s) in excess of ten percent (100t)epreceding quarter end value may be subject to
prorated fees.

» Manager of Manager Fees

We may pay selected asset manager(s) directlyfdbeananagement fees paid by you, without
charging additional fees for their management.agtdaefer to the management fee schedule for the
fees and additional information. Fees are paidtgtlg in advance. Fees will be automatically
deducted from your account(s) each quarter.

A minimum of$2,000,000 of assets under management is required for tgcse This account size
may be negotiable under certain circumstances. \B4egroup certain related client accounts for the
purposes of achieving the minimum account sizedmtermining the annualized fee.

We do not control the fees or the billing arrangeta®f certain selected asset manager. For a ctenple
description of the fee arrangement including hijlpractices, minimum account requirements and
account termination provisions, you should reviee independent investment adviser's Firm Brochure
or other disclosure document.



Pension Consulting Fees

Our fees for Pension Consulting Services are baseaddpercentage of assets under advisement,
according to the management fee schedule refereaimac.

Plan sponsors are invoiced in advance at the biegjrof each calendar quarter. Fees will be
automatically deducted from your account(s) eacrtgu.

A total minimum fee of1,000/year is required. This fee may be negotiable undeaaert
circumstances. This minimum fee may prevent us fpooviding services to very small ERISA plans.

Manager Selection Program Fees

You should refer to the selected registered investradviser's Firm Brochure or other disclosure
document for a full description of their fees.

Advisory Referral Services Fees

We do not enter into an advisory agreement withryaudo we charge a fee to you for referrals to
another Adviser(s)/Financial Services Firm(s) whavide platforms for qualified retirement plans.
Our fees for such services provided in respedie¢sd plans are paid by the referred
Adviser(s)/Financial Services Firm(s) who sharethwur firm a percentage of the fees received from
you. Your fees are not increased in any way asualtref our referral of any clients to another
Adviser(s)/Financial Services Firm(s). We typicaibeive0.50% of the advisory management fee
paid by you to that Adviser on a monthly basis.

You will receive a separate disclosure documentriteag the fee paid to us by such
Adviser(s)/Financial Services Firm(s). You shoudéer to that Advisers' disclosure document for
information regarding its fees, billing practicesnimum required investments and termination of
advisory agreements.

Financial Planning Fees

Our Financial Planning fee is determined basechemature of the services being provided and the
complexity of your circumstances. All fees are agrapon prior to entering into a contract with you.

Our Financial Planning fees are calculated andggthon an hourly basis and are billed at a rate of
$150-$300 per hour depending on the complexithefRinancial Plan. Although the length of time it
will take to provide a Financial Plan will depenal your personal situation, we will provide an
estimate for the total hours at the start of thasaty relationship. A deposit equal to two hoonay

be required depending on the amount of necessafpnpwork to be completed (data gathering,
interviews, etc.).

Financial Planning Fee OffsetWe reserve the discretion to reduce or waivéhthely fee if you
choose to engage us for our Portfolio Managememnicss.

We consider fees for financial planning to be edrag progress is realized toward creation of tha pl
or completion of the service. You will be billecdbnthly in arrears based on actual hours accrued.

Education/Seminars

We volunteer to teach the educational courseshtptofessional fiduciary and receive no direct
compensation from attendees or from the third-pimgncial service providers. We are paid to teach
the courses for the California CPA Education Fotindaand also receive reimbursement for travel
related expenses from the California CPA Educatoundation. We receive no direct compensation
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from attendees. We may be referred prospects inenCPA’s attending the California CPA Education
Foundation educational courses.

General I nformation

Termination of the Advisory Relationshiyou will have a period of five (5) business dagmni the

date of signing the client agreement to terminlageatgreement and receive a full refund of all fees.
Thereatfter, a client agreement may be canceledydirae, by either party, for any reason upon necei
of 30 days written notice. As disclosed abovetameifees are paid in advance of services provided.
Upon termination of any account, any prepaid, umegiees will be promptly refunded. In calculating
a reimbursement of fees, we will pro rate the raeilmbment according to the number of days
remaining in the billing period.

Mutual Fund Fees:All fees paid to us for investment advisory seeg are separate and distinct from
the fees and expenses charged by mutual fundsramdfbange-traded funds to their shareholders.
These fees and expenses are described in each fundpectus. These fees will generally include a
management fee, other fund expenses, and a podsbieution fee. You could invest in a mutual
fund directly, without our services. In that cagey would not receive the services provided by our
firm which are designed, among other things, tésagsu in determining which mutual fund or funds
are most appropriate given your financial condi@ma objectives. Accordingly, you should review
both the fees charged by the funds and our fekdlyounderstand the total amount to be paid by you
and to thereby evaluate the advisory services h@iogded.

Wrap Fee Programs and Separately Managed Accoues:FA& you participate in separately managed
account programs, you may be charged various pmoégas in addition to the advisory fee charged by
our firm. Such fees may include the investment satyi fees of the independent advisers, which may
be charged as part of a wrap fee arrangementwha fee arrangement, you pay a single fee for
advisory, brokerage and custodial services. Youtf@m transactions may be executed without
commission charge in a wrap fee arrangement. llhuatrag such an arrangement, you should also
consider that, depending upon the level of the vieecharged by the broker-dealer, the amount of
portfolio activity in your account, and other fatpthe wrap fee may or may not exceed the aggregat
cost of such services if they were to be providgahsately. We will review with you any separate
program fees that may be charged to you. We ciegalke our brochure delivery requirement to the
sponsor of the wrap fee program and we can saiigfyecord keeping obligation that evidence the
delivery by such records being retained in theceffiof the sponsor and not ours, as long as we are
able to provide the records to Commission staffru@muest.

Additional Fees and Expenseb addition to our advisory fees, you are alspoesible for the fees

and expenses charged by custodians and imposewksrlaealers, including, but not limited to, any
transaction charges imposed by a broker dealerwhibh an independent investment manager effects
transactions for your account(s). Please refened'Brokerage Practices" section (Item 12) of this
Form ADV for additional information.

Grandfathering of Minimum Account RequiremenBse-existing advisory clients are subject to our
minimum account requirements and advisory feesfatkat the time the client entered into the
advisory relationship. Therefore, our firm's minimaccount requirements and management fees will
differ among clients.

ERISA AccountsiVe are deemed to be a fiduciary to advisory cli¢ginét are qualified retirement plans
pursuant to the Employee Retirement Income andriesuAct ("ERISA™), and regulations under the
Internal Revenue Code of 1986 (the "Code"). Adisoar firm is subject to specific duties and
obligations under ERISA and the Internal Revenudebat include among other things, restrictions
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concerning certain forms of compensation. To awsigaging in prohibited transactions, we may only
charge fees for investment advice about producte/ffiicch our firm and/or our related persons do not
receive any commissions or 12b-1 fees, or conwersalestment advice about products for which our
firm and/or our related persons receive commisswori?b-1 fees, however, only when such fees are
used to offset our firms advisory fees.

Advisory Fees in Genera¥.ou should note that similar advisory services ifaaymay not) be
available from other registered (or unregisteragdgstment advisers for similar or lower fees.

Limited Prepayment of FeesJnder no circumstances do we require or soleayinpent of fees in
excess of $1200 more than six months in advanceefwices rendered.

Valuation: In computing the market value of your assets, saclrity listed on any national securities
exchange will be valued at the last quoted pricéhervaluation date. The valuation date will be th
last business day of the month in each quartecuries not traded on such date will be valuethat
last sale price prior to the valuation date. Anyisied stock regularly traded in the over-the-deun
market will be valued at the last bid price quataton the valuation date furnished to us by sounees
may deem appropriate. Any other security not tgagilued will be valued as determined by us, in
good faith, to reflect the most current fair markelue. The CCO will document the rationale used t
establish a fair valued price for the security.

We will use information provided by the custodianoar primary pricing source for purposes of
valuing your portfolio, both for fee billing andvastment performance calculation purposes.

Iltem6 Performance-Based Feesand Side-By-Side Management
We do not charge performance-based fees.

ltem7 Typesof Clients
Our firm provides advisory services to the follogitypes of clients:

* Individuals (other than high net worth individuals)

* High net worth individuals

* Pension and profit sharing plans (other than pEmti@pants)

» Other pooled investment vehicles (e.g., family tedipartnerships)
» Charitable organizations

» Corporations or other businesses not listed above

As previously disclosed in Item 5, our firm hasabéished certain initial minimum account
requirements, based on the nature of the servibe(sy) provided. For a more detailed understanding
of those requirements, please review the disclesor@vided in each applicable service.

Iltem8 Methodsof Analysis, Investment Strategies and Risk of L oss
Methods of Analysis

We use the following methods of analysis in forminlgour investment advice and/or managing your
assets:

Charting: In this type of technical analysis, we reviewrth@f market and security activity in an
attempt to identify when the market is moving uglown that may suggest future activity.

Fundamental AnalysisWe attempt to measure the intrinsic value ofausty by looking at economic
and financial factors (including the overall econypmdustry conditions, and the financial condition
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and management of the company itself) to determithe company is underpriced (indicating it may
be a good time to buy) or overpriced (indicatingnéy be time to sell).

Fundamental analysis does not attempt to anticipai&et movements. This presents a potential risk,
as the price of a security can move up or downgaleith the overall market regardless of the
economic and financial factors considered in evalgahe stock.

Technical Analysis:We analyze past market movements and apply tiadysis to the present in an
attempt to recognize recurring patterns of invebtdravior and that may suggest future activity.

Technical analysis does not consider the underlifimancial condition of a company. This presents a
risk in that a poorly-managed or financially unsowompany may underperform regardless of market
movement.

Cyclical Analysis: In this type of technical analysis, we measueenttovement of a particular stock
against the overall market in an attempt to chrertgrice movement of the security.

Qualitative Analysis:We subjectively evaluate non-quantifiable fac{orst readily subject to
measurement) such as quality of management, lekairans, and strength of research and
development, and predict changes to share pricdasthat data.

A risk in using qualitative analysis is that oubgctive judgment may prove incorrect.

Asset Allocation:Rather than focusing primarily on securities sétectwe attempt to identify an
appropriate ratio of equities, fixed income, andhcauitable to your investment goals and risk
tolerance.

A risk of asset allocation is that you may not ggsaite in sharp increases in a particular security
industry or market sector. Another risk is that tago of equities, fixed income, and cash will cha
over time due to stock and market movements amti€orrected, will no longer be appropriate for
your goals.

Mutual Fund and/or Exchange-Traded Fund ("ETF") Ass&s: We look at the experience and track
record of the manager of the mutual fund or ETRrirattempt to determine if that manager has
demonstrated an ability to successfully invest @vperiod of time and in different economic
conditions. We also look at the underlying asse® mmutual fund or ETF in an attempt to determine i
there is significant overlap in the underlying istraents held in another fund(s) in your portfolige
also monitor the funds or ETFs in an attempt t@heine if they are continuing to follow their stete
investment strategy.

A risk of mutual fund and/or ETF analysis is the,in all securities investments, past performance
does not guarantee future results. A manager whdé&an successful may not be able to replicate that
success in the future. In addition, as we do notrobthe underlying investments in a fund or ETF,
managers of different funds held by you may purelithe same security, thereby increasing the risk to
you if that security were to fall in value. Theseallso a risk that a manager may deviate fromttited
investment mandate or strategy of the fund or Baltiich could make the holding(s) less suitable for
your portfolio.

Third-Party Money Manager AnalysidVe examine the experience, expertise, investment
philosophies, and past performance of independnadtparty investment managers in an attempt to
determine if that manager has demonstrated anyatailinvest successfully over a period of time and
in different economic conditions. We monitor thermager’s underlying holdings, strategies,
concentrations and leverage as part of our ovpesibdic risk assessment. Additionally, as paiduf
due-diligence process, we survey the manager’s tange and business enterprise risks.
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A risk of investing with a third-party manager whas been successful in the past is that he/she may
not be able to replicate that success in the futaraddition, as we do not control the underlying
investments in a third-party manager’s portfolleere is also a risk that a manager may deviate from
the stated investment mandate or strategy of thiofio, making it a less suitable investment fauy
Moreover, as we do not control the manager’s dailsiness and compliance operations, we may be
unaware of the lack of internal controls necessaprevent business, regulatory or reputational
deficiencies.

Risksfor all formsof analysis. Our securities analysis methods rely on the aptomthat the
companies whose securities we purchase and selating agencies that review these securities, and
other publicly-available sources of information abthese securities, are providing accurate and
unbiased data. While we are alert to indicatioms tlata may be incorrect, there is always a riak th
our analysis may be compromised by inaccurate eleauiling information.

Investment Strategies

We use the following strategies in managing yowoaats, provided that such strategies is apprapriat
to your needs and consistent with your investméreatives, risk tolerance, and time horizons, among
other considerations:

Long-term purchasesWe purchase securities with the idea of holdivegt in your account(s) for a
year or longer. Typically we employ this strategyen:

* we believe the securities to be currently undem@)and/or
* we want exposure to a particular asset class awer tegardless of the current valuation or
projection for this asset class.

A risk in a long-term purchase strategy is thahbiding the security for an extended length of time
we may not take advantage of short-term gainsabiad be profitable to you. Moreover, if our
predictions are incorrect, a security may declimargly in value before we make the decision ta sell

As this is our primary strategy, we recommend y@uwinvestment performance over a full economic
or market cycle, a time horizon of at least fiveséwen years.

Short-term purchasesWhen using this strategy, we purchase securitigsthe idea of selling them
within a relatively short time (typically a year less). We do this in an attempt to take advantdge
conditions that we believe will soon result in &prswing in the securities we purchase.

Trading. We purchase securities with the idea of sellivegt very quickly (typically within 30 days or
less). We do this in an attempt to take advantdgeiopredictions of brief price swings and/or to
hedge your portfolio as a risk management strategy.

A risk in a trading strategy is that during timdéstress security markets can be extremely volatilié
a security may decline sharply in value before vekenthe decision to sell. In addition investment
performance may be affected through increased bagkeand other transaction costs and taxes.

Short sales.We borrow shares of a stock for your portfolionfr someone who owns the stock on a
promise to replace the shares on a future dateerttain price. Those borrowed shares are then sold
On the agreed-upon future date, we buy the sanok atal return the shares to the original owner. We
engage in short selling based on our determinahianthe stock will go down in price after we have
borrowed the shares. If we are correct and thekgioce has gone down since the shares were
purchased from the original owner, your accouniizea the profit. Short sale strategies are typica
used to hedge market volatility during times of kedustress.
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Margin transactions.We will purchase stocks for your portfolio witromey borrowed from your
brokerage account (leverage). This allows you telpase more stock than you would be able to with
your available cash, and allows us to purchas&stabout selling other holdings. Use of leverdye
us will be infrequent.

Certain products that we may use or offer may egerbge or derivatives and may include the
following risks:

* The instrument used may be exposed to potentiedigndtic changes (losses or gains) in value;

* Losses may exceed the amounts invested in thosarments; and/or

* The use of such instruments may result in impedentelation between the value of the
instruments and the referenced index, which maygrteus from achieving our objective for
using the instrument

Private Investment Fund$2rivate investment funds generally involve varidsk factors, including,
but not limited to, potential for complete losspoincipal, liquidity constraints and lack of
transparency, a complete discussion of which i$ostt in each fund’s offering documents, whichlwil
be provided to you for review and consideratiomliké other liquid investments that a client may
maintain, private investment funds do not providéydiquidity or pricing. You will be required to
complete a subscription agreement, pursuant tbledienent that you are an accredited investor, and
acknowledge and accept the various risk factonsatgaassociated with such an investment.

Aggregated Portfolio Managemen#/hen you have more than one account you own which you

have a material beneficial financial interestsigenerally recommended that the accounts be mdnage
in the context of an aggregated, integrated paotf@ind not as stand-alone individual portfolidhe
purpose of this is to attempt to optimize aggregat#folio results, improve tax efficiency, mininaiz
portfolio turnover, and control expenses.

The risk to this strategy includes returns that way materially in individual accounts because we
will allocate assets to individual accounts as e fit in your best interest.

Benchmark.For comparison purposes, we measure results agabesichmark of the major market
indices (e.g., S&P 500, Barclay's Government/Craddt.) which are reflected on the quarterly
performance reports that you receive from us. Berarks are not necessarily reflective of actuattass
holdings and may not be reliable as comparativeeatdrs.

Client Investment Objectives and Strategi€ients' investments and investment returns gipievill
vary due to different client investment objectiaesl strategies. Conflicts may stem from clients'
differing client investment objectives and stragsgie.g., certain client accounts may hold indialdu
stocks while others may hold only mutual funds,certain client accounts may engage in short ggllin
while others hold long positions only). We carBfuhanage your account based on your investment
objective.

Risk of Loss. Securities investments are not guaranteed andngyulose money on your investments.
We ask that you work with us to help us understand tolerance for volatility, liquidity needs, tax
status, and distribution/withdrawal rates at theebrof the relationship and on a continuous basis
should changes in your situation occur.

The risk and uncertainties that may affect perfaroceanclude, but are not limited to, general market
conditions, unexpected events in the economy,ddtsrorism, changes in your requirements or
demands, your cash flow needs, and shifts in maléeiand.
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Different types of investments involve varying degg of risk, and it should not be assumed thatdutu
performance of any specific investment or investnsémategy (including the investments and/or
investment strategies recommended or undertakess)owill be profitable or equal any specific
performance level(s).

Iltem9 Disciplinary Information

We are required to disclose any legal or disciplirevents that are material to you or a prospective
client's evaluation of our advisory business orititegrity of our management.

Our firm and our management personnel have newar Bisciplined and there are no reportable
disciplinary events to disclose.

Item 10 Other Financial Industry Activities and Affiliations

Other pooled investment vehicle(s):

Patrick D. Powers, a Managing Member of our firethie president of a general partner to a limited
partnership ("LP") formed for investment purposé&se LP was formed for the benefit of the family of
Patrick D. Powers. Clients are not solicited teest in the LP. The related person of our firmsdoet
receive compensation from the general partner.

Other registered investment adviser(s):

Patrick D. Powers, a Managing Member of our fir@rtigipates in the investment committee meetings
of Chelsea Management Company, Inc. ("CMC"), asteged investment adviser. There are no referral
arrangements between our firm and CMC. None otbents are obligated to use the advisory
services of CMC, and no CMC advisory client is gated to use our advisory services. We do not,
nor does our managing member, receive any compengetm CMC.

We may occasionally trade the same or similar sgesifn your portfolios that are traded by CMC in
its client portfolios.

As previously disclosed, we may recommend the sesvof other registered investment advisers to
you to manage a portion of your portfolio. We dx receive any compensation from these advisers.
You may be charged additional fees for their mansage of your portfolio.

Other financial service provider(s):

As previously disclosed, we may recommend the sesvfe.g., 401(k) plan platform) of various
financial service providers to you if you have aafirhusiness. In exchange for this recommendation,
we receive a fee from the selected provider. Thadeeived by us is typically a percentage of dee f
charged by that provider to you. The portion ofdldeisory fee paid to us does not increase thé tota
advisory fee paid to the selected provider by ye.do not charge you any fees for these referrals.
We will only recommend advisers that pay us a lieg is not negotiable, under most circumstances.

We are aware of the special considerations requineiér Rule 206(4)-3 of the Investment Advisers
Act of 1940. As such, all appropriate disclosurallshe made and all applicable Federal and Stats la
will be observed.
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Conflicts of Interest:

The LP may own an interest in or buy or sell feratcount(s), the same securities which may be
purchased or sold in the accounts of clients. OPi@ccount(s) may be included within an aggregated
order. We have established written policies amdgdures for employee trading that state clients
should be receiving terms as favorable as or b#tter employees.

As our working relationships with other registemedestment advisemmay present potential conflicts
of interest, we have established written policied procedures for employee trading that prohibit ou
firm, and any other member, officer or employe®wf firm, from buying or selling securities bought
or sold by the other registered investment adviggisout pre-approval by a member of our
investment committee. No employee may approve tven trades, under any circumstances.

In addition, we have established written policiad arocedures for insider trading that prohibit our
firm, and any other member, officer or employeewf firm, from buying, selling, or recommending
the securities of companies of securities whereerradt non-public information was used.

Compensation we receive may differ depending oratiteement with each financial service provider;
therefore we may have an incentive to recommendinagcial service provider over another. Our
firm currently only has an agreement with one fitiahservice provider.

Our firm endeavors at all times to put your int&sdsst as part of our fiduciary duty as a registe
investment adviser. We take the following stepaddress this conflict:

* We disclose to you the existence of all materialficcts of interest, including the potential for
us to earn compensation from the referral of yootber financial service providers in addition
to our firm's advisory fees;

* We disclose to you in a separate disclosure doctupremided by the plan provider for
gualified plans the compensation we receive in arge for your referral to the selected
financial service provider and the services we ey

* Our firm's management conducts regular reviewsaohelient account to verify that all
recommendations made to you are suitable to yoenlshand circumstances;

* We collect, maintain and document accurate, cora@etl relevant background information,
including your financial goals, objectives and rislerance;

» We require that our employees seek prior approlvahg outside employment activity so that
we may ensure that any conflicts of interests thsactivities are properly addressed;

* We periodically monitor these outside employmenivées to verify that any conflicts of
interest continue to be properly addressed by iour, f

* We have established a privacy policy to protectrywivacy and to safeguard your information;

* We conduct initial and periodic due diligence oe fielected investment advisers to establish
that the advisers are suitable to recommend telents; and

* We educate our employees regarding the responigbibf a fiduciary, including the need for
having a reasonable and independent basis fonttestment advice provided to you
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Iltem 11 Codeof Ethics, Participation or Interest in Client Transactions and
Personal Trading

Our firm has adopted a Code of Ethics. Our Codegtbics is an expression of high ethical standards
of business conduct that we require of our emplsyeeluding compliance with applicable federal
securities laws.

Our firm and our personnel owe a duty of loyalgjrriess and good faith towards you, and have an
obligation to adhere not only to the specific psians of the Code of Ethics but to the general
principles that guide the Code.

Our Code of Ethics includes policies and procedtoethe review of quarterly securities transacsion
reports as well as initial and annual securitiddihgs reports that must be submitted by the firm’s
access persons. Among other things, our Code od€titso requires the prior approval of any
acquisition of securities in a limited offeringde.private placement) or an initial public offegin
(IPO). Our code also has oversight, enforcementacardkeeping provisions.

Our Code of Ethics further includes the firm's pglprohibiting the use of material non-public
information. While we do not believe that we hawg particular access to non-public information, all
employees are reminded that such information maypeased in a personal or professional capacity.

A copy of our Code of Ethics is available to you gmospective clients upon request. You may request
a copy by email sent to contactus@ powerscapital.cory calling us at 714-282-1566.

Our Code of Ethics is designed to assure thaténgopal securities transactions, activities aner@sts
of our employees will not interfere with (A) makidgcisions in the best interest of advisory clients
and (B) implementing such decisions while, at th@es time, allowing employees to invest for their
own accounts.

Our firm and/or individuals associated with ounfimay buy or sell for their personal accounts
securities identical to or different from thoseawtnended to you.

It is the expressed policy of our firm that no peremployed by us may purchase or sell any security
prior to a transaction(s) being implemented foadwuisory account, thereby preventing such
employee(s) from benefiting from transactions pthoe behalf of advisory accounts.

We may aggregate our employee trades with clianstictions where possible and when compliant
with our duty to seek best execution for our clem these instances, participating clients veitlaive
an average share price and transaction costsevihbred equally and on a pro-rata basis. In the
instances where there is a partial fill of a pataic batched order, we will allocate all purchases
rata, with each account paying the average price.e@ployee accounts will be excludadhe pro-
rata allocation and will not receive their allocatiuntil all advisory clients have received theirs.

As these situations represent actual or poteriaflicts of interest to our clients, we have estiigd
the following policies and procedures for impleniegtour firm’s Code of Ethics, to ensure our firm
complies with its regulatory obligations and pragdur clients and potential clients with full aa
disclosure of such conflicts of interest:

1. No principal or employee of our firm may put hish@r own interest above the interest of an
advisory client.

2. No principal or employee of our firm may buy orlsacurities for their personal portfolio(s)
where their decision is a result of informationaied as a result of his or her employment
unless the information is also available to theesting public.
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3. ltis the expressed policy of our firm that no peremployed by us may purchase or sell any
security prior to a transaction(s) being implemdrfte an advisory account. This prevents such
employees from benefiting from transactions plamedehalf of advisory accounts.

4. Our firm requires prior approval for the purchasamy Initial Public Offering (IPO) or private
placement investments by related persons of the fir

5. We maintain a list of all reportable securitiesduogs for our firm and anyone associated with
this advisory practice that has access to advissmymmendations ("access person"”). These
holdings are reviewed on a regular basis by oar'$itcChief Compliance Officer or his
designee.

6. We have established procedures for the maintenafrederequired books and records.

7. Clients can decline to implement any advice remdiezgcept in situations where our firm is
granted discretionary authority.

8. All of our principals and employees must act inadance with all applicable Federal and
State regulations governing registered investmewisary practices.

9. We require every employee of our firm to acknowkedegceipt of our Code of Ethics in writing.

10.We have established policies requiring the repgréhCode of Ethics violations to our senior
management.

11. Any individual who violates any of the above redians may be subject to termination.

ltem 12 Brokerage Practices

We recommend that our clients use Charles Schwé@lo &Inc. ("Schwab"), a registered broker-dealer,
member SIPC, as the qualified custodian. We ategandently owned and operated and are not
affiliated with Schwab. Schwab will hold your atssm a brokerage account and buy and sell
securities when we instruct them to. While we rnep@end that you use Schwab as your
custodian/broker, you will decide whether to dasd will open your account with Schwab by
entering into an account agreement directly wigmth We do not open the account for you, although
we may assist you in doing so.

Although we recommend that clients establish actsoanSchwab, it is your decision to custody assets
with Schwab. You will be responsible for negotigtithe terms and arrangements for your account(s)
with a client specified brokerage account. If yixect brokerage it may be more costly as we may be
unable to achieve most favorable execution of yamsactions. For example, in a directed brokerage
account, you may pay higher brokerage commissienause we may not be able to aggregate orders
to reduce transactions costs, or you may recessefbe/orable prices.

Even though your account is maintained at Schwatcam still use other brokers to execute trades for
your account as described below (see "Your Broleragl Custody Costs").

Other Compensation

We receive an economic benefit from Schwab in ¢t fof the support products and services it makes
available to us and other independent investmensait whose clients maintain their accounts at
Schwab. The availability to us of Schwab's progactd services is not based on us giving particular
investment advice, such as buying particular sgéearior our clients.
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Our firm and/or our officers and representativeseligible to receive gifts and entertainment fsing
certain investment products. While we endeavaitlaimes to put the interest of our clients fiast
part of our fiduciary duty, the possibility of regeg gifts and entertainment creates a conflict of
interest, and may affect the judgment of theseviddals when making recommendations.

Our firm's Code of Ethics addresses gifts and &itenent and the overriding principle is that
supervised persons should not accept inapprogitise favors, entertainment, special
accommodations, or other things of material vahat tould influence their decision-making or make
them feel obligated to a person or firm. We regailt supervised persons to report gifts and
entertainment to the Chief Compliance Officer cgdfdent and require clearance.

Our firm may have an internal incentive compensaitan that rewards associated persons for client
referrals. We do not foresee any conflicts ofrieseé with our firm’s compensation plan.

How We Sdect Brokers/Custodians

We seek to recommend a custodian/broker who wit gour assets and execute transactions on terms
that are, overall, most advantageous when comparetther available providers and their services.
We consider a wide range of factors, including, aghothers:

1. Combination of transaction execution services asgiacustody services (generally without a
separate fee for custody);

2. Capability to execute, clear, and settle tradeyg énd sell securities for your account);

3. Capability to facilitate transfers and paymentand from accounts (wire transfers, check
requests, bill payments, etc.);

4. Breadth of available investment products (stocksds, mutual funds, exchange-traded funds,
etc.);

5. Availability of investment research and tools thasist us in making investment decisions;
6. Ability to provide necessary performance reporting;
7. Quality of services;

8. Competitiveness of the price of those services (a@sion rates, margin interest rates, other
fees, etc.) and willingness to negotiate the prices

9. Reputation, financial strength, and stability;
10. Prior service to us and our other clients; and

11. Availability of other products and services thahéfit us, as discussed below (see “Products
and Services Available to Us”)
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Your Brokerage and Custody Costs

For our clients' accounts that Schwab maintainep@b generally does not charge you separately for
custody services but is compensated by chargingcgoumissions or other fees on trades that it
executes or that settle into your Schwab accobnt.some accounts, Schwab may charge you a
percentage of the dollar amount of assets in thewatt in lieu of commissions.

Schwab's commission rates and asset-based feesadpgplo our client accounts were negotiated
based on the condition that our clients collectivahintain a total of at least $10 million of thassets

in accounts at Schwab. This commitment benefitshy@cause the overall commission rates and asset-
based fees you pay are lower than they would beretke.

We have determined that having Schwab execute traaigs is consistent with our duty to seek "best
execution" of your trades. Best execution meaasihbst favorable terms for a transaction basedlon a
relevant factors, including those listed above ($tmv We Select Brokers/Custodians™).

Products and Services Availableto Us

Schwab Advisor Services™ (formerly called Schwatdtitational®) is Schwab's business division that
serves independent investment advisory firms like They provide us and our clients with access to
its institutional brokerage: trading, custody, ndjmg, trust services, charitable services, inscean
services, and related services. Many of thesaairgypically available to Schwab retail customers.
Schwab also makes available various support sexviSeme of those services help us manage or
administer our clients' accounts; while others huspnanage or grow our business. Schwab's support
services generally are available on an unsolidigsis (we don't have to request them) and at n@eha
to us as long as our clients collectively maintaitotal of at least $10 million of their assetaatounts

at Schwab. If our clients collectively have ldsart $10 million in assets at Schwab, Schwab may
charge us quarterly service fees of $1,200.

Following is more a detailed description of Schwasipport services:

Services That Benefit Yo&chwab's institutional brokerage services inclackeess to a broad range of
investment products, execution of securities trefisias, and custody of client assets. The investme
products available through Schwab include somehiclwwe might not otherwise have access or that
would require a significantly higher minimum initiavestment by our clients. Schwab's services
described in this paragraph generally benefit yaaiyour account.

Services That May Not Directly Benefit Ydschwab also makes available to us other prodguncis
services that benefit us but may not directly beryelu or your account. These products and sesvice
assist us in managing and administrating our dleadcounts. They include investment researci, bot
Schwab's own and that of third parties. We maythiseresearch to service all or a substantial remb
of our clients' accounts, including accounts nointaéned at Schwab. We do not seek to allocate the
benefits to client’s accounts proportionately.atidition to investment research, Schwab also makes
available software and other technology that:

1. Provide access to client account data (such ascdtglkrade confirmations and account
statements);

Facilitate trade execution and allocate aggregasele orders for multiple client accounts;
Provide pricing and other market data;

Facilitate payment of our fees from our client€@amts; and

Assist with back-office functions, recordkeepingdalient reporting

abkrwn
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Services That Generally Benefit Only Uschwab also offers other services intended tp bhel
manage and further develop our business enterpfisese services include:

1. Educational conferences and events;

2. Consulting on technology, compliance, legal, ansitess needs;

3. Publications and conferences on practice manageanenbusiness succession; and

4. Access to employee benefits providers, human dagotesultants, and insurance providers

Schwab may provide some of these services itdelother cases, it will arrange for third-party
vendors to provide the services to us. Schwabatsydiscount or waive its fees for some of these
services or pay all or a part of a third party&sste Schwab may also provide us with other benefits
such as occasional business entertainment foreysopnel.

We may also use services from directed brokersidiests that may or may not directly benefit you
and/or benefit us only. The services describedatimm Schwab would be similar to those received
from directed brokers/custodians.

Our Interest in Schwab's Servicds evaluating whether to recommend or requiré ¢hants custody
their assets at Schwab, we may take into accoerd\hilability of some of the foregoing productslan
services and other arrangements as part of thiemiotaof factors we consider and not solely on the
nature, cost or quality of custody and brokerageises provided by Schwab, which may create a
potential conflict of interest as you may pay lessthese services elsewhere.

The availability of these services from Schwab fienas because we do not have to produce or
purchase them. We don't have to pay for Schwabisces so long as our clients collectively keep a
total of at least $10 million of their assets ic@ents at Schwab. Beyond that, these servicesatre
contingent upon us committing any specific amodriusiness to Schwab in trading commissions or
assets in custody. The $10 million minimum mayegig an incentive to recommend that you maintain
your account with Schwab, based on our interestdriving Schwab's services that benefit our
business rather than based on your interest inviagehe best value in custody services and thetmo
favorable execution of your transactions. Thia motential conflict of interest.

Our selection is primarily supported by the scapglity, and price of Schwab's services (see "How
We Select Brokers/Custodians") and not Schwab\scesrthat benefit only us. Schwab's brokerage
services include the execution of securities trainsas, custody, research, and access to mutudsfun
and other investments that are otherwise geneaalifable only to institutional investors or would
require a significantly higher minimum initial ins&nent.

TradeErrors

From time-to-time we may make an error in subngtiéntrade order on your behalf. When this occurs,
we may place a correcting trade with the broketetdghat has custody of your account. If an
investment gain results from the correcting trade,gain will remain in your account unless the sam
error involved other client account(s) that shdudde received the gain, then it is not permisdine

you to retain the gain, or we confer with you and yecide to forego the gain (e.g., due to tax
reasons). We may not benefit from trade errorsrémult in the purchase of securities that inaeas
value.

If the gain does not remain in your account andaathis the custodian, Schwab will donate the
amount of any gain $100 and over to charity. Idss occurs greater than $100, we will pay for the
loss. Schwab will maintain the loss or gain (i€ls@ain is not retained in your account) if it irder
$100 to minimize and offset its administrative tiavel expense. Generally, if related trade errors
result in both gains and losses in your accously thay be netted.
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Aggregated Trades

We will block trades (aggregate trades) where bssind when advantageous to clients. This
blocking of trades permits the trading of aggredpdeks of securities composed of assets from
multiple client accounts, so long as transactiostsare shared equally and on a pro-rata basisebatw
all accounts included in any such block trade.

Block trading may allow us to execute equity traihea timelier, more equitable manner, at an awerag
share price. We will typically aggregate trades aghdients whose accounts can be traded at a given
broker, and generally will rotate or vary the ordébrokers through which it places trades forrdise

on any particular day. When we cannot block tradi is not advantageous to our clients, you may
therefore pay higher brokerage costs.

Our firm's block trading policy and procedures asdollows:

1)

2)

3)

4)

5)

6)

7)

8)

Transactions for any client account may not be eggped for execution if the practice
is prohibited by or inconsistent with the cliersttdvisory agreement with our firm or our
firm's order allocation policy.

The trading desk, in concert with the portfolio ragar, must determine that the
purchase or sale of the particular security invéligappropriate for the client and
consistent with the client's investment objectigad with any investment guidelines or
restrictions applicable to the client's account.

The portfolio manager must reasonably believettiabrder aggregation will benefit,
and will enable us to seek best execution for efieht participating in the aggregated
order. This requires a good faith judgment at ttme the order is placed for the
execution. It does not mean that the determinatiade in advance of the transaction
must always prove to have been correct in the bdlat "20-20 hindsight" perspective.
Best execution includes the duty to seek the hesgity of execution, as well as the best
net price.

Prior to entry of an aggregated order, a writtegdeoticket must be completed which
identifies each client account participating in trder and the proposed allocation of
the order, upon completion, to those clients.

If the order cannot be executed in full at the sanee or time, the securities actually
purchased or sold by the close of each businessdaybe allocated pro rata among
the participating client accounts in accordancé&whe initial order ticket or other
written statement of allocation. However, adjusttada this pro-rata allocation may be
made to participating client accounts in accordawitle the initial order ticket or other
written statement of allocation. Furthermore, aents to this pro-rata allocation may
be made to avoid having odd amounts of sharesiheldy client account, or to avoid
excessive ticket charges in smaller accounts.

Generally, each client that participates in theraggted order must do so at the average
price for all separate transactions made to fél einder, and must share in the
commissions on a pro rata basis in proportion ¢octient's participation. Under the
client’s agreement with the custodian/broker, temtisn costs may be based on the
number of shares traded for each client.

If the order is allocated in a manner other tha #itated in the initial statement of
allocation, a written explanation of the change nmgsprovided to and approved by the
Chief Compliance Officer no later than the mornioljpwing the execution of the
aggregate trade.

Our firm's client account records separately réftee each account in which the
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aggregated transaction occurred, the securitieshndme held by, and bought and sold
for that account.

9) Funds and securities for aggregated orders ardycldantified in our records and to the
broker-dealers or other intermediaries handlingtiesactions, by the appropriate
account numbers for each participating client.

10)No client or account will be favored over another.

Our firm does not maintain custody of your asdeds we manage or on which we advise, although we
may be deemed to have custody of your assets ifi@uus authority to withdraw assets from your
account (reference Item 15 - Custody). Your agsetst be maintained in an account at a "qualified
custodian”, generally a broker-dealer or bank.

Iltem 13 Review of Accounts
Investment Supervisory Services ("1SS")

. Individual Portfolio Management

ReviewsWhile the underlying securities within Individuabrtfolio Management Services accounts
are continually monitored, these accounts are wadeat leastjuarterly. Accounts are reviewed in the
context of your stated investment objectives andeajunes. More frequent reviews may be triggered
by material changes in variables such as your iddal circumstances, or the market, political or
economic environments. We may deviate from stameelstment objectives and guidelines as market
conditions warrant for short-periods of time inedfort to improve portfolio performance.

These accounts are reviewed by: Mr. Powers, Chiefdtment Officer and Mr. Allbee, Portfolio
Manager.

There is currently no limit on the number of acdsuhat can be reviewed by a portfolio manager.

Reports In addition to the monthly statements and corditions of transactions that you receive from
your broker-dealer, we provide quarterly writtepads summarizing account performance, balances
and holdings.

. Manager of Managers Program

ReviewsThe performance of the registered investmentsail{g) selected to manage client portfolios
within our Manager of Managers Program is contityualonitored by our firm. Furthermore, accounts
within this program are formally reviewed at legsarterly. More frequent reviews may be triggered
by material changes in variables such as your iddal circumstances, or the market, political or
economic environment.

These accounts are reviewed by: Mr. Powers, Chigfdtment Officer and Mr. Allbee, Portfolio
Manager.

There is currently no limit on the number of acdsuhat can be reviewed by a portfolio manager.

Reports In addition to the monthly statements and conditions of transactions that you receive from
the respective broker-dealer, the asset manag&ié)ted by us to manage your portfolio(s) within o
Manager of Managers Program provides you with emitjuarterly performance reports. Unless
otherwise contracted for, we do not typically paevadditional reports.
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Pension Consulting Services

ReviewsWe will review your Investment Policy Statemel®$) whenever you advise us of a change
in circumstances regarding the needs of the planwll also review the investment options of the
plan according to the agreed upon time intervaisbéished in the IPS. Such reviews will generally
occur quarterly.

These accounts are reviewed by: Mr. Powers, Chiafdtment Officer and Mr. Allbee, Portfolio
Manager.

There is currently no limit on the number of acdsuthat can be reviewed by a portfolio manager.

Reports:We will provide reports to you based on the tergtdarth in your Investment Policy
Statement (IPS).

Selection and Monitoring of Third-Party Money Managers

ReviewsYou should refer to the independent registeredstmaent adviser’s/financial service
providers Firm Brochure (or other disclosure docamesed in lieu of the brochure) for information
regarding the nature and frequency of reviews pieiby that adviser.

We will provide reviews as contracted for at thegption of the advisory relationship or on an as
needed basis.

These accounts are reviewed by: Mr. Powers, Chiafdtment Officer and Mr. Allbee, Portfolio
Manager.

There is currently no limit on the number of acdsuthat can be reviewed by a portfolio manager.

Reports You should refer to the independent registeredstment adviser’s/financial service
providers Firm Brochure (or other disclosure docamesed in lieu of the brochure) for information
regarding the nature and frequency of reports pexby that adviser.

We do not typically provide reports in additiontkmse provided by the adviser selected to manage
your assets.

Financial Planning Services

Reviews While reviews may occur at different stages dejreg on the nature and terms of the
specific engagement, typically no formal reviewd i conducted for you unless otherwise agreed
upon by you and us.

Reports You will receive a completed financial plan, aaing to the scope agreed upon. Additional
reports will not typically be provided unless othese agreed upon by you and us.

Iltem 14 Client Referralsand Other Compensation
Client Referrals

Our firm may pay fees to independent persons orsfif"Solicitors") for introducing clients to us
and/or managing the ongoing face-to-face relatigmai'henever we pay such a fee, we require the
Solicitor to provide you with a copy of this documéour Firm Brochure) and a separate disclosure
statement that includes the following information:

» the Solicitor's name and relationship with our firm
» the fact that the Solicitor is being paid a fee;
» the amount of the fee; and
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* whether the fee paid to us by the client will ber@ased above our normal fees in order to
compensate the Solicitor.

As a matter of firm practice, the advisory feeddaius by clients referred by solicitors are not
increased as a result of any referral.

Each Solicitor will enter into an agreement withr §um in accordance and compliance with the
provisions of Rule 206(4)-3 of the Investment AdwvssAct of 1940.

[ltem 15 Custody

We previously disclosed in the "Fees and Compemsasiection (Iltem 5) of this Brochure that our

firm directly debits advisory fees from client aoots. Under government regulations, we are deemed
to have custody of your assets if, for example, gothorize us to instruct your custodian to dedwct
advisory fees directly from your account or if ygnant us authority to move your money to another
person's account.

As part of this billing process, your custodiamdised of the amount of the fee to be deducted fro
your account(s). On at least a quarterly basisqttadified custodian is required to send to you a
statement showing all transactions within the antouring the reporting period. The statement will
be sent to the email or postal mailing addresspyouided to your custodian.

Because the custodian does not calculate the anbtimt fee to be deducted, it is important for you
carefully review your custodial statements to wetlife accuracy of the calculation, among otherg$in
You should contact us directly if you believe thiagre may be an error in their statement.

In addition to the periodic statements that yowenez directly from your qualified custodians, weal
send account statements directly to you on a giyatiasis. We urge you to carefully compare the
information provided on these statements with thyasereceive from the qualified custodian to ensure
that all account transactions; holdings and valrescorrect and current.

Our firm does not have actual or constructive alsgtaf your accounts. The independent qualified
custodian(s) maintain actual custody of your assets

In addition, with the recent adopted amendmentiddnvestment Advisers Act Rule 206(4)-2, the

Custody Rule, a related person of our firm hasalysof client assets by acting as a trustee and/or
general partner to four (4) family related accounfbe related person and our firm are operatignall
independent of each other. To be considered apeedly independent of each other, the following

conditions must be met:

» Client assets in the related person's custodyarsubject to claims of our firms creditors;

» Our firms personnel do not (A) have custody or pesi,n of, or direct or indirect access to
client assets in the related person's custodyth@power to control the disposition of those
client assets to third parties for the benefitwf firm or its related persons, or (C) otherwise
have the opportunity to misappropriate client asset

* Our firms personnel and personnel of the relatedgmewho have access to our firms client
assets are not under common supervision; and

* Our firms personnel do not hold any position wtik telated person or share premises with the
related person
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Our firm has determined that it has overcome tlesymption of custody and is relying on the related
person exception in order to exclude the requitedrsse exam by Rule 206(4)-2.

To verify that the qualified custodian is providialients with quarterly account statements, thee€Chi
Compliance Officer will conduct or will instruct$staff to:
» Periodically verify the postal/email addresses tocl clients' account statements are sent;

» Periodically verify directly with the client thatey are receiving the account statements;

» Perform regular reconciliation of account balance Bansaction detail shown on our firms
records with information reported by clients' caséms including any follow-up to resolve
problems identified; and/or

* Follow-up with the client, and if necessary, witte tcustodian if unusual cash flows are
detected during portfolio or account statementawvi

Iltem 16 Investment Discretion

You may hire us to provide discretionary asset rgameent services, in which case we place trades in
your account(s) without contacting you prior tole&rade to obtain your permission.

Our discretionary authority includes the abilitydo the following without contacting you:
» Determine the security to buy or sell; and/or

» Determine the amount of the security to buy or sell

You give us discretionary authority when you sigiiscretionary agreement with our firm, and may
limit this authority by giving us written instruoms. You may also change/amend such limitations by
once again providing us with written instructioridiscretionary accounts and/or trades may be traded
first, resulting in a difference in price and exgéon costs.

If you wish to hold a security against our advicaidiscretionary account, we will view these
separately, and we will not include their performam reported performance reports, nor will we
charge management fees on these assets.

Manager of Managers Program

As previously disclosed in Item 4 of this brochuse, do not "manage” certain client portfolios ie th
traditional sense of the definition, rather we ngenthe managers of your portfolios within this
program. Accordingly, clients participating in thggogram grant us authority to hire and fire the
selected asset manager(s) managing your accounts.

You give us this authority when you sign a discrediry agreement with our firm, and may limit this
authority by giving us written instructions. You ynehange/amend these limitations by once again
providing us with written instructions.
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ltem 17 Voting Client Securities

We vote proxies for some, but not all of our clgentou always have the right to vote proxies yadlfirse
You can exercise this right by instructing us intivg to not vote proxies in your account.

We will vote proxies in the best interests of oliertts and in accordance with our established psic
and procedures. We vote proxies in a manner degigneromote shareholders' best interests. Our
firm will retain all proxy voting books and recortis the requisite period of time, including a cogy
each proxy statement received, a record of eachcasdt, a copy of any document created by us that
was material to making a decision how to vote pFexand a copy of each written client request for
information on how our firm voted proxies. If oumh has a conflict of interest in voting a partiaul
action, we will notify you of the conflict and magek to retain an independent third-party to cast a
vote or will abstain from voting the proxy.

You may obtain a copy of our complete proxy votowdicies and procedures by contacting our Chief
Compliance Officer, Mr. Allbee, by telephone, emailin writing. You may request, in writing,
information on how proxies for your shares weresdotf you request a copy of our complete proxy
policies and procedures or how we voted proxieydorr account(s), we will promptly provide such
information to you.

We will neither advise nor act on behalf of yodagal proceedings involving companies whose
securities are held in your account(s), includimg, not limited to, the filing of "Proofs of Claim
class action settlements. If desired, you may tlitedo transmit copies of class action noticegio
or a third party. Upon such direction, we will mat@mmercially reasonable efforts to forward such
notices promptly.

With respect to ERISA accounts, we will vote praximless the plan documents specifically reserve
the plan sponsor's right to vote proxies. To ditecto vote a proxy in a particular manner, youustho
contact our Chief Compliance Officer, Mr. Allbes;, telephone, email, or in writing.

We do not vote proxies for the following types otaunts: Non-Discretionary Accounts

For accounts where we do not vote proxies, our firay provide investment advisory services relative
to your investment assets. You maintain excluspgponsibility for: (1) directing the manner in \whi
proxies solicited by issuers of securities benaligiowned by you shall be voted, and (2) makirig al
elections relative to any mergers, acquisitionsdée offers, bankruptcy proceedings or other type
events pertaining to your investment assets. Yeuesponsible for instructing each custodian of the
assets to forward to you copies of all proxies simareholder communications relating to your
investment assets.

Item 18 Financial Information

Under no circumstances do we require or solicinpayt of fees in excess of $1200 per client more
than six months in advance of services renderadt. fin does not have custody of client’s funds or
securities under the custody rules. Thereforeangenot required to include a financial statement.

As an advisory firm thainaintains discretionary authority for clientge are also required to disclose
any financial condition that is reasonable likedyihpair our ability to meet our contractual
obligations. We have no additional financial cir@iances to report.

Our firm has not been the subject of a bankrup#titipn at any time during the past ten years.
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