weetwater
@ vestments

vy vy Financial Advisors

Part 2A of Form ADV: Firm Brochure

Sweetwater Investments, Inc.

16398 NE 85th Street Suite 201
Redmond, WA 98052

Telephone: (425) 861-0112

400 Columbus Ave # 240E
Valhalla, NY 10595
Telephone: (646) 712-9289

Email: dennis@sweetwaterinv.com
Web Addresswww.sweetwaterinv.com

03/30/2017

This brochure provides information about the gugaliions and business practices of Sweetwatertinves
ments, Inc. If you have any questions about theeatsof this brochure, please contact us at (625)812
or dennis@weetwaterinv.conThe information in this brochure has not been@gmgat or verified by the
United States Securities and Exchange Commissioy any state securities authority.

Additional information about Sweetwater Investmeiris. also is available on the SEC's website at
www.adviserinfo.sec.gowou can search this site by a unique identifyinghber, known as a CRD
number. Our firm's CRD number is 107493.




Item 2 Material Changes

The SEC adopted "Amendments to Form ADV" in JuBA@ This Firm Brochure, dated 03/30/2017, is
our disclosure document prepared per the SEC’dreagants and rules. As you will see, this document
is a narrative and substantially different in faurmd content from previous disclosures. It incluslame
new information that we were not previously reqdite disclose.

After our initial filing of this Brochure, this Ita will be used to provide our clients with a sumynair
new and/or updated information. We will inform yotithe revision(s) based on the nature of the updat
ed information.

Consistent with the new rules, we will ensure gwat receive a summary of any material changesiso th
and subsequent Brochures within 120 days of theeabd our business' fiscal year. Furthermore, we wi
provide you with other interim disclosures aboutemnial changes as necessary.

Material changes in this filing include an officeNew York, a new discussion of fees, a new investm
service and several new agents.
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Item 4 Advisory Business

Sweetwater Investments, Inc. is a fee only SECsteggd investment adviser with its principal plate
business located in Redmond, WA. Sweetwater Invastsn Inc. began conducting business in 1989.

The firm opened an office in Valhalla, NY in 2017

Listed below are the firm's principal shareholdées, those individuals and/or entities contrajlid5%

or more of this company).

. Dennis Robert Gibb

Sweetwater Investments, Inc. offers the followidgigsory services to our clients: the chart below ou
lines our services, the fees for those servicedlamtype of client for whom they might be apprafei
Each service is discussed in more detail in thepégllowing the chart.

Topic Specific planning on
areas needing particular
focus

Cash Floww and Debt
Management

Financial Statement Analysis

Education Planning

Income Tax Rewviews

Insurance Analysis
Retirement Planning
Estate Planning Rewiewr

Risk Tolerance Investment
Planmimg

Model-Based Investment
Management

Selection of Third Party
Investment Managers

Portfolio Rebalancing

Performance Reportimg

Direct Account Management
per Client Goals

Meeting Frequency

Best suited for

Fee

Those who

topics for which
they need

Focused

Hourly fees Plannming

-

Hourly planning
could include
any or all of the
topics listed to
the left.

(\

A

SIRVIAVIAN

As Meeded,

As Reguested minimum =2

Flanning
topics
focused an
specific
issues.

have questions
on a variety of

answers or
need a second
opinion on a
major fimancial
decision.

F200 4 hour Fixed price
based on
discounted
hourly rates
or by the
hour.

Complete

Porfolio

Investmemnt

Fimancial plan Management Consultation

(\

'SR IEVIE VIR

(\

(\

Minimum = <4
Clients who
want a
roadmap for
all aspects of
their finances.
May or may
not want
professional
investment
managerment
senvices.

Fixed price
based on
discounted
hourly rates or
by the hour.

"

-

Z2-4
meetings per
Clients who
already hawve
a financial
plan but who
prefer to
outsoucrce
construction
and
management
of their
portfolio.

%% of assets
under
management
ar flat
retainer.

-

As Meeded

Investment
guidance for
clients who
have a
fimancial plan
and wish to
retain direct
management
of their
portfolio.

Fixed price
based on
discounted
hourly rates or
by the hour.



INVESTMENT AND FINANCIAL PLANNING SERVICES

Our firm offers financial planning and portfolio megement services on an ongoing basis. Financial
planning typically involves a variety of servicgsjncipally advisory in nature, regarding the masmag
ment of your financial resources based upon arysisabf your individual needs. After an initial dat
gathering process, we will outline a plan and impatation process geared toward helping you achieve
your goals. The primary objective of this process$oi allow us to assist you in developing a strafeg

the successful management of income, assets drilitiea in meeting your financial goals and objec-
tives.

Financial plans are based on your financial situatt the time the plan is prepared and are baséd o
nancial information disclosed by you. You are adgithat certain assumptions may be made with respec
to interest and inflation rates and use of pastdgeand performance of the market and economy. Past
performance is not an indication of future perfonce We cannot offer any guarantees or promisés tha
your financial goals and objectives will be met.eTplan is regularly reviewed and updated to reflect
changes in your situation. When your financial aiton, goals, objectives, or needs change, you must
notify us promptly.

In addition to ongoing financial planning services offer discretionary and non-discretionary paiof
management services where the investment advicgédebis custom tailored to meet your needs and
investment objectives. Subject to any written glinds that you may provide, we may be granted discr
tion and authority to manage your investment actoukccordingly, we are authorized to perform vari-
ous functions, on your behalf and at your expewibout your further approval. Such functions irdgu
the determination of securities to be purchased/aotl the amount of securities to be purchased/sold
Once the portfolio is constructed, we provide ragudupervision and rebalancing of the portfolio as
changes in market conditions and your circumstamegsire. Where we enter non-discretionary ar-
rangements with you, we will obtain your approvabpto the execution of a trade.

Investment management services may involve indalidecurity selection, model asset alloca-
tion plans, automated portfolio management toote(Snstitutional Intelligent Portfolios” be-
low) recommendation of third-party money managses (“Selection and Monitoring of Third-
Party Money Managers” below) and other investmesmhagement techniques.

FINANCIAL PLANNING

We provide financial planning services. Financilahping is a comprehensive evaluation of a client's
current and future financial state by using culyeknhown variables to predict future cash flowssets
values and withdrawal plans. Through the finangiahning process, all questions, information and
analysis are considered as they impact and arecieghdy the entire financial and life situatiortlo
client. Clients purchasing this service receiverit@n report which provides the client a detaified
nancial plan designed to assist the client to aehiies or her financial goals and objectives.

In general, the financial plan can address anyl thefollowing areas:

. PERSONAL: We review family records, budgeting, peia liability, estate information and
financial goals.



. TAX & CASH FLOW: We analyze the client's income t@xd spending and planning for past,
current and future years; then illustrate the inhpdwarious investments on the client's current
income tax and future tax liability.

. INVESTMENTS: We analyze investment alternatives tadr effect on the client's portfolio.

. INSURANCE: We review existing policies to ensureger coverage for life, health, disability,
long-term care, liability, home and automobile. Stéview is made in consultation with outside
insurance experts. If our review determines a rieeddditional insurance coverage the client is
directed to non-affiliated insurance advisors.

. RETIREMENT: We analyze current strategies and itnmest plans to help the client achieve his
or her retirement goals.

. DEATH & DISABILITY: We review the client's cash nég at death, income needs of surviving
dependents, estate planning and sources of inaothe ievent of a disability.

. ESTATE: In coordination with a qualified attornegassist the client in assessing and develop-
ing long-term strategies, including as appropritag trusts, wills, review estate tax, powers of
attorney, asset protection plans, nursing homesliddel and elder law.

We gather the required information through in-dgphsonal interviews. Information gathered in-
cludes the client's current financial status, tatus, future goals, returns objectives and atuo-

wards risk. We carefully review documents suppbgdhe client, including a questionnaire completed
by the client, and prepare a written report. Sholdclient choose to implement the recommendations
contained in the plan, we suggest the client wtokady with his/her attorney, accountant, insurance
agent, and/or stockbroker. Implementation of finanglan recommendations is entirely at the cleent’
discretion.

We also provide general non-securities advice pitsathat may include tax guidance, budgetary
planning, estate planning guidance and businessipig.

We may also be called upon in the planning prottiessview and make recommendations on the com-
position and allocation of client assets to variasset classes and to make specific recommendations
on the types of securities listed below:

. Exchange-listed securities

. Securities traded over-the-counter

. Foreign issuers

. Warrants

. Corporate debt securities (other than commercipépa

. Commercial paper



. Certificates of deposit

. Municipal securities

. Variable life insurance

. Variable annuities

. Mutual fund shares

. United States governmental securities
. Options contracts on securities

. Options contracts on indices

. Convertible securities

. Interests in partnerships investing in real estate
. Interests in partnerships investing in oil and igéerests
. Interests in partnerships investing in other nawhtional investments

Typically, the financial plan is presented to therd within six months of the contract date, pa®ad
that all information needed to prepare the findrmuian has been promptly provided.

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

INSTITUTIONAL INTELLIGENT PORTFOLIOS™

We provide portfolio management services througttititional Intelligent Portfolios™ (1IP) an autornat
ed online investment platform for use by indepemderestment advisors and sponsored by Schwab
Wealth Investment Advisory, Inc. (the Program akdl& respectively). Through the Program we offer
clients a range of investment strategies we hametaacted and manage, each consisting of a partbbli
ex-change traded funds (ETF) and a cash allocafios client may instruct us to exclude up to tHed&
from their portfolio. The client’s portfolio is hetin a brokerage account opened by the client atASV
affiliate Charles Schwab and Company, Inc. (CS&C@¢. are in- dependent of not owned by, affiliated,
sponsored or advised by SWIA, CS&CO or their affdis (together Schwab). The Program is described
in the Schwab Wealth Investment Advisory, Inc.tita§onal Intelligent Portfolios Disclosure Broateu
(the Program Disclosure Brochure), which is delekto clients by SWIA during the online enrollment
process.

We, and not Schwab, are the client’s investmenisadand primary point of contact with respecthe t
Program. We are solely responsible, and Schwabtisesponsible, for determining the appropriateness
of the Program for the client, choosing a suitéimestment strategy and portfolio for the clieritigest-



ment needs and goals, and managing the portfolanangoing basis. SWIA's role is limited to delive
ing the Program Disclosure Brochure to clients athehinistering the Program so that it operates as de
scribed in the Program Disclosure Brochure.

We have contracted with SWIA to provide us with thehnology platform and related trading and
account management services for the Program. Tégrdin enables us to make available an online
system for automation of certain key parts of awestment process (the System). The System in-
cludes an online questionnaire that helps us déterthe client’s investment objectives and risk
tolerance and select an appropriate investmeriegirand portfolio. Clients should note that we
will recommend a portfolio via the system in resp@ito the client’'s answers to the online ques-
tionnaire. The client may then indicate an intemest portfolio, but we then make the final deaisio
to select a portfolio based on all the informatiom have about the client. The System also includes
an automated investment engine through which weagethe client’s portfolio on an ongoing ba-
sis, through automatic rebalancing and tax losedsding (if the client is eligible and elects). \di@
not receive a portion of a wrap fee for our servitmeclients through the Program. Clients do not
pay fees to SWIA about the Program, but we chaligats a fee for our services which are de-
scribed in item>.

SELECTION AND MONITORING OF THIRD PARTY
MONEY MANAGERS FOR NATIVE AMERICAN ORGANIZATIONS

We provide Investment supervisory services to sd\ative American organizations in which we
select and monitor unaffiliated investment managmrshe organization's assets.

In pursuing this line of business, we must modifiy methods due to the unigue legal structure of the
tribes. The act of engaging or discharging an itnaeat manager for a Native American organization
in many cases is a governmental act requiring@ugsn of the governing council. There are times
where it is impossible to gather the necessarygsart a short period and delays occur between the
recommendation to the Tribal government and thetipas which can result in substantial economic
loss.

The Tribes often include in our contract a provisadowing us to terminate a manager without prior
written approval of the Tribe, if in our judgmefdilure to terminate would cause damage to the€lgib
assets. In no case are we permitted to hire astiment manager without action by the Tribe. Even in
the case where we terminate a manager Sweetwatemad engage in making investment decisions for
the portfolio unless those decisions are absolutetessary to preserve the client's assets. lcatde
where we are required to liquidate the assets ke ragery attempt to inform the client and seekrthei
input prior to acting.

Due to this ability to terminate investment manageithout prior approval from the tribe we are
"deemed" to be managing these assets.

In all other respects our selection and monitodhthird party managers for tribal clients is iden-
tical to those used for non-Tribal clients.



ADVISORY REFERRAL SERVICES

Sweetwater Investments, Irdoes notact as a solicitor on behalf of independent regest investment
advisers. We refer clients to independent regidtereestment advisors based on a client's indilidua
circumstances and needs. We will assist the diredétermining which independent adviser's porfoli
management services are appropriate for that ckaators considered in making this determination,
including account size, risk tolerance, and a thanvestment experience, are discussed during our
consultation with the client.

Sweetwater Investments, Inc. will meet with themlion a regular basis, or as determined by the cli
ent, to review the account. We will, when neededgsst changes in the client's portfolio ("rebalanc
ing"), to more effectively address each client'algoThe client may then instruct the independdnt a
viser to make any or all the changes we recommeridezte recommendations are our own, and are
neither recommended nor approved by any other edvis

Any rebalancing of the portfolio is done with tHeeot's approval, and will be reviewed and imple-
mented by the independent investment adviser.lAinads, Sweetwater Investments, Inc. will ensure
that all federal and/or state specific requiremeuetgerning referrals to independent registeredstive
ment manager activities are met.

CONSULTING SERVICES

Clients can also receive investment advice on @rfamrused basis. This may include advice on only an
isolated area(s) of concern such as estate planmétiggment planning, or any other specific topiée
also provide specific consultation and adminisgeatervices regarding investment and financial con-
cerns of the client.

AMOUNT OF MANAGED ASSETS
As of 12/31/2016, we were actively managing $559,826 of clients' assets on a discretionary basis
plus$ 498,265,149 of clients' assets on a nongtiscrary basis. The figure for non-discretionary as

sets includes $492,368,998 for Native American migdions being managed by numerous third-party
money managers.

Item 5 Fees and Compensation

INVESTMENT SUPERVISORY SERVICES
INDIVIDUAL PORTFOLIO MANAGEMENT FEES

Sweetwater Investments is a fee only firm.
Sweetwater provides a broad range of servicesdnts| the number and types of service provided are

determined by conversations with the client to eiee their needs, the complexity of the situatiamg
the most cost effective way for those servicesetadlivered.



Sweetwater changes the following types of feestasanagement, annual retainer, financial planning,
hourly, project based, flat fee.

The fee you pay will be determined after we havéwith you and reviewed your situation and the ser-
vices we determine will be needed to assist yauéeting your objectives. As stated below theee is
limited ability to negotiate fees but our philosgp that the fee must be mutually beneficial owiit
become an irritant in the relationship.

Our promise to you is that after we have met biieewe do any work you will know exactly what the
fee will be for the work you receive. There will be surprises or hidden fees. All fees, with theep-
tion of some financial planning fees described Wwelare billed quarterly in arrears, we are paid/dat
the work we do not for what we promise to do.

Services included in our retainer fee:

« Comprehensive Financial Planning (savings anderatint)

* Resource Allocation reviews (allocating funds tevnentures, property or education)

« Implementation of investment and financial plaroramendations

 Portfolio Diversification reviews

* Insurance review

« Ongoing monitoring of the assets

« Annual updates of financial plan assumptions aog@ss

* Quarterly and annual performance reports

» Annual reports of gains, losses and income setaixtadvisor

« Unlimited telephone and email access to an advisor

« Asset allocation advice on 401k plans for activpleyees

« Access to non-affiliated investment managers

« In person meetings on a mutually agreed to schedule

* Risk, Liquidity and diversification assessmentkeast annually but may be done at other
intervals)

Performance-Based Fees

IT IS NOT CONTEMPLATED THAT SWEETWATER WILL CHARGEPERFORMANCE-BASED
FEES: IF THEY ARE OFFERED THEY WILL NOT BE OFFEREDO ANY CLIENT RESIDING
IN A STATE IN WHICH SUCH FEES ARE PROHIBITED.

Limited Negotiability of Advisory Fees: We arewilling to negotiate the fees we charge however
Sweetwater will never be the lowest cost providet aur hegotiations will be based on the factors
listed above, the requirements of firm profitailitnd other factors. If a client’s situation chesg
where the work becomes more complex we will negefiar fees commensurate with that complexity.
Should the work become less complex we will suggdetver fee or a different fee arrangement. The
specific annual fee schedule will be identifiedniriting in the contract between the adviser ancheac
client.
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We may group certain related client accounts fergirposes of achieving the minimum account size
requirements and determining the annualized fee.

FINANCIAL PLANNING FEES

The construction of a financial plan is includediur retainer fee for most services we offer. Hogvev
sometimes a client will request a financial plam&®le service to be performed by Sweetwater thves
ments. Our minimum fee for preparation of a finahplan is $3,000.

For clients with investable assets more than $2BD) e financial planning fee is payable 50% at th
commencement of work with the remainder due at gidivery. For clients with $250,000 or less in in-
vestable assets the financial planning fee is gayattihe commencement of work.

Financial Plan Hourly Fee Payment: The client will be billed monthly in arrears basadac-
tual hours accrued.

CONSULTING SERVICES FEES

Sweetwater Investments, Inc.'s Consulting Servieesvill be determined based on the nature of the
services being provided and the complexity of edignt's circumstances. All fees are agreed upon
prior to entering into a contract with any client.

Our Consulting Services fees are calculated andyeldaon an hourly basis, ranging from $200 to $300
per hour. An estimate for the total hours is debeeth at the start of the advisory relationship.

Our Consulting Services fees may also be chargedpascentage of assets under advisement by our
firm, typically ranging from .10% to .50% of assatsler review, depending on the nature and com-
plexity of each client's circumstances, and upoeeagent with the client.

The client will be billed quarterly in arrears bdsm actual hours accrued.
GENERAL INFORMATION

Termination of the Advisory Relationship: A client agreement in any product except Incomeélo
may be canceled at any time, by either party, figrr@ason upon receipt of written notice. Clients i
vested in Income Flood LP or Income Flood QP mdy tarminate during the monthly period when
the partnership does not have options contradte@e. In general, that period is seven days #fier
monthly expiration of options contracts.

Sweetwater does not require fees to be paid inrexdvavith the exception of the financial planning fe
for clients desiring only a financial plan and fbose clients with less than $250,000 in investable
sets. In the event the client insists on prepafgeg, upon termination of any account, any prepaid,
earned fees will be promptly refunded. In calcualgta client's reimbursement of fees, we will prie ra
the reimbursement according to the number of darysining in the billing period. For fees paid in ar
rears, the client will be billed on a pro rata bdsr the fee between the last regular billing datd the
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date of termination. Clients understand that sbweetwater bills in arrears, fees are due to theifi
the event of termination.

Mutual Fund Fees: All fees paid to Sweetwater Investments, Inc. fmeistment advisory services are
separate and distinct from the fees and expensegaxh by mutual funds and/or ETF their shareholders
These fees and expenses are described in each fuodpectus. These fees will generally include a
management fee, other fund expenses, and a podsbibution fee. If the fund also imposes sales
charges, a client may pay an initial or deferrddssaharge. A client could invest in a mutual fulrd
rectly, without our services. In that case, therdliwould not receive the services provided byfioor
which are designed, among other things, to agsstlient in determining which mutual fund or funds
are most appropriate to each client's financialt@n and objectives. Accordingly, the client shbu
review both the fees charged by the funds andems fo fully understand the total amount of fedseto
paid by the client and to thereby evaluate thesayiservices being provided.

Wrap Fee Programs and Separately Managed Account Fees: Sweetwater currently does not partici-
pate in any separate account or wrap fee accoagtgmns. In a wrap fee arrangement, clients pag-a si
gle fee for advisory, brokerage and custodial sesiClients participatingn separately managed ac-
count programs may be charged various programifiesddition to an advisory fee. Such fees may in-
clude the investment advisory fees of the indepeinadavisers, which may be charged as part of a wrap
fee arrangement. Client portfolio transactions tm@executed without commission charge in a wrap
fee arrangement. In evaluating such an arrangerfentlient should also consider that, dependinrg up
on the level of the wrap fee charged by the bralealer, the amount of portfolio activity in theetlt's
account, and other factors, the wrap fee may or moagxceed the aggregate cost of such services if
they were to be provided separately. We will revieith clients any separate program fees that may be
charged to clients.

Additional Fees and Expenses: In addition to our advisory fees, clients are aksponsible for the fees
and expenses charged by custodians and imposewksrlmealers, including, but not limited to, any
transaction charges imposed by a broker dealerwhibh an independent investment manager effects
transactions for the client's account(s). Pleafes te the "Brokerage Practices" section (Iltemdf2his
Form ADV for additional information.

Grandfathering of Minimum Account Requirements: Pre-existing advisory clients are subject to
Sweetwater Investments, Inc.’s minimum accountirequents and advisory fees in effect at the time
the client entered into the advisory relationshiperefore, our firm's minimum account requirements
will differ among clients.

ERISA Accounts. Sweetwater Investments, Inc. is deemed to be aifiduto advisory clients that are
employee benefit plans or individual retirementoards (IRAs) pursuant to the Employee Retirement
Income and Securities Act ("ERISA"). As such, dumnfis subject to specific duties and obligations u
der ERISA and the Internal Revenue Code that imcardong other things, restrictions concerning cer-
tain forms of compensation. To avoid engaging ohiited transactions, Sweetwater Investments, Inc.
may only charge fees for investment advice aboadysets for which our firm and/or our related pesson
do not receive any commissions or 12b-1 fees, ov@sely, investment advice about products for twhic
our firm and/or our related persons receive comonssor 12b-1 fees, however, only when such fees ar
used to offset Sweetwater Investments, Inc.'s adyiges.
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However, neither Sweetwater as a firm or its relggersons receive any compensation or 12b-1
fees for any product.

Advisory Feesin General: Clients should note that similar advisory serviges/ (or may not) be
available from other registered (or unregisterag®stment advisers for similar or lower fees.

Limited Prepayment of Fees: With the exception of financial planning for clisrwith $250,000 or less
in investable assets or those desiring only a irsuplan Sweetwater does not require or solicit-pa
ment of fees in advance of services rendered.drcéise of financial planning for clients with $281)

or less we require the full fee be paid in advarfer those with investable assets in excess di $25
who desire only a financial plan Sweetwater requi®@% of the fee at the commencement of the work
and the remainder at plan delivery.

In no case, will there be more than six months betwthe prepayment of the fee and the provision of
service.

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

PERFORMANCE-BASED FEES

As disclosed in Item 5 Sweetwater does not charge performance based
fees.

Item 7 Types of Clients

Sweetwater Investments, Inc. provides advisoryisesvo the following types of clients:

. Individuals (other than high net worth individuals)

. High net worth individuals

. Other pooled investment vehicles (e.g., hedge fuBtiaritable organizations
. Corporations or other businesses not listed above

. State or municipal government entities

. Native American Organizations

. Retirement Plans

. Endowments

. Public Sector Retirement Plans
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As previously disclosed in Item 5, our firm hasaé$ished certain initial minimum account require-
ments, based on the nature of the service(s) mmgded. For a more detailed understanding oféhos
requirements, please review the disclosures prdvideach applicable service.

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

METHODS OF ANALYSIS

We use thefollowing methods of analysis in formulating ouv@stment advice and/or managing client
assets:

Charting. In this type of technical analysis, we review chaftmarket and security activity in an at-
tempt to identify when the market is moving up omd and to predict when, how long the trend may
last and when that trend might reverse.

Fundamental Analysis. We attempto measure the intrinsic value of a security byking at economic
and financial factors (including the overall ecoypimdustry conditions, and the financial condition
and management of the company itself) to deterihite company is underpriced (indicating it may be
a good time to buy) or overpriced (indicating ityntee time to sell).

Fundamental analysis does not attempt to anticipat&et movements. This presents a potential risk,
as the price of a security can move up or downgaeith the overall market regardless of the econom-
ic and financial factors considered in evaluatimg s$tock.

Technical Analysis. We analyze past market movements and apply thatsasito the present in an
attempt to recognize recurring patterns of invebtdravior and potentially predict future price move
ment.

Technical analysis does not consider the underfjivamcial condition of a company. This presents a
risk in that a poorly-managed or financially unsdwompany may underperform regardless of mar-
ket movement.

Qualitative Analysis. We subjectively evaluate non-quantifiable factarshsas quality of manage-
ment, labor relations, and strength of researchdawdlopment factors not readily subject to meas-
urement, and predict changes to share price bas#thbdata.

A risk in using qualitative analysis is that oubgctive judgment may prove incorrect. Howevergsin
we demand a margin of safety between the deternvale@ of the asset and the prices at which we will
purchase this risk is reduced but can never béyt@iaminated.

Asset Allocation. Rather than focusing primarily on securities s@ectwe attempt to identify an ap-
propriate ratio of securities, fixed income, andhcauitable to the client's investment goals ssidtadl-
erance.

A risk of asset allocation is that the client may participaten sharp increases in a particular security,
industry or market sector. Another risk is thatridwgo of securities, fixed income, and cash whilhnge
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over time due to stock and market movements amati€orrected, will no longer be appropriate far t
client's goals.

Mutual Fund and/or ETF Analysis. We look at the experience and track record of theager of the
mutual fund or ETF in an attempt to determine & thanager has demonstrated an ability to create a
positive investment performance over a periodroétand in different economic conditions while re-
maining faithful to their mandates. We also lookhat underlying assets in a mutual fund or ETHin a
attempt to determine if there is significant ovpriia the underlying investments held in anothedfgh

in the client's portfolio. We also monitor the fenak ETFs in an attempt to determine if they are co
tinuing to follow their stated 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 wedéen 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 the client pagchase the same security, increasing the risk to
the client if that security were to fall in valughere is also a risk that a manager may deviata fhe
stated investment mandate or strategy of the furkilé, which could make the holding(s) less suita-
ble for the client's portfolio.

Risksfor all forms of analysis. Our securities analysis methods rely on the assomftat the com-
panies whose securities we purchase and sellatimg rmgencies that review these securities, amef ot
publicly available sources of information aboutshisecurities, are providing accurate and unbiased
data. While we are alert to indications that dasy ilme incorrect, there is always a risk that oalyan
sis may be compromised by inaccurate or misleadiiogmation.

INVESTMENT STRATEGIES

We use the following strategy(ies) in managingrdl@ccounts, provided that such strategy(ies) pre a
propriate to the needs of the client and consistéthtthe client's investment objectives, risk tatece,
and time horizons, among other considerations:

Long-term purchases. We purchase securities with the idea of holdingrtiethe client's account for a
year or longer. Typically, we employ this strategyen:

. we believe the securities to be currently underedjwand/or
. we want exposure to a particular asset class ower tegardless of the current projection for this
class.

A risk in a long-term purchase strategy is thahblding the security for this length of time, weyma
not take advantages of short-term gains that doelprofitable to a client. Moreover, if our predic-
tions are incorrect, a security may decline sharplalue before we make the decision to sell.

Short-term purchases. When utilizing this strategy, we purchase secuwigh the idea of selling them

within a relatively short time (typically a year lesss). We do this in an attempt to take advantdge
conditions that we believe will soon result in &prswing in the securities we purchase.
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A short-term purchase strategy poses risks shbel@nticipated price swing not materialize; we are
then left with the option of having a long-terméstment in a security that was designed to be i@d-sho
term purchase, or potentially taking a loss.

In addition, this strategy involves more frequeating than does a longer-term strategy, and et
in increased brokerage and other transaction-getadsts, as well as less favorable tax treatment of
short-term capital gains.

Short sales. We, or our custodian on our behalf, borrow shafesstock from someone who owns the
stock on a promise to replace the shares on aefdtate at a certain price. Those borrowed shaees ar
then sold. On the agreed-upon future date, we lbeigame stock and return the shares to the original
owner. We engage in short selling based on ourmé@tation that the stock will go down in price afte

we have borrowed the shares. If we are correcttandtock price has gone down since the shares were
purchased from the original owner, the client actoealizes the profit. Clients should be aware tha
short selling can expose the client to large, bgsinlimited loss. Short sales may also be afftie

the purchase of ETF whose portfolio gains in vasi¢ghe market declines. The actions of the ETF may
or may not result in the same gain or loss as fidmaditional short sale due to the constructiothef

ETF.

Margin transactions. We do not use margin transactions as an invesstratggy. However, we do recom-
mend, where appropriate, that a client establislar@in account with the client's custodian. In #iisation,

if we are selling one stock and purchasing ancattoek with the proceeds, we can use the margiruatto
make certain that you are not left out of the pasehif we have difficulty completing the sale.

Option Strategies. We may use options as an investment strategy. Aiorojs a contract by which a
holder of the option gains the right and/or obligiatto buy or sell aasset (such as a share of stock) at
a specific price on or before a certain date. Amoop just like a stock or bond, is a security. éption

is also a derivative, because it derives its viiom an underlying asset.

The two types of options are calls and puts:

. A call gives the option holder the right (but nlo¢ tobligation) to buy an asset at a certain price
within a specific period of time. We will buy a tdlwe have determined that the stock will in-
crease substantially before the option expires.

. A put gives the option holder the right (but nat thbligation) to sell an asset at a certain price
within a specific period of time. We will buy a pfitve have determined that the price of the stock
will fall before the option expires.

There are three primary purposes for our opticansstictions. First, we use options to effect a @seh
of the underlying security; in other words, we wile an option purchase or sale to limit the p@knt
upside or downside risk of a security we have paseld for your portfolio.

Second, we use "covered calls", in which we seti@ion on security you own. In this strategy, yeceive

a fee for making the option available, and thegemirchasing the option has the right to buy ¢oensty
from you at an agreed-upon price. This method eaemgte additional income for a portfolio but mispa
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reduce the upside potential of a stock. A riskaveced calls is that the option buyer does not kaeser-
cise the option, so that if we want to sell thelstarior to the end of the option agreement, weshiaxbuy
the option back from the option buyer, for a pdeditss.

Third, we may use a "spreading strategy", in wivighpurchase two or more option contracts (for
example, a call option that you buy and a callapthat you sell) for the same underlying security.
This effectively puts you on both sides of the nedrbut with the ability to vary price, time andhet
factors. A risk of spreading strategies is thatahity to fully profit from a price swing is lined.

Special Situations

Operating from our office in Valhalla, NY, Mr. Allcand Mr. Feingold invest in special situations
identified by the study of the bonds, other delat eonvertible securities of a firm. If a comparmash
sufficient cash flow to pay the interest on itsrbarngs then the company’s stock may represent an
attractive purchase candidate. Once the oppoytiswevealed through analysis of the debt instru-
ment further research is under taken to satisfyptitfolio managers that the stock of the company i
applicable for purchase. This investment oppotyusioperated through the client’s investment ac-
counts and is not a partnership or private funccofpany’s securities may be pushed downward by
any number of factors and such securities may affiespportunity to benefit from the company’s
return to health.

Risk of Loss. Securities investments are not guaranteed and ywydase money on your investments.

We ask that you work with us to help us understand tolerance for risk.

Item 9 Disciplinary Information

We are required to disclose any legal or discipyirevents that are material to a client's or prospe
tive client's evaluation of our advisory businesthe integrity of our management.

Our firm and our management personnel have nopdiisary events to disclose.

Item 10 Other Financial Industry Activities and Affiliations:

Relationship with Hillside Advisors

Hillside Advisors was founded by William FeingolddaGeorge Chuang. Mr. Feingold is an agent of
Sweetwater. Hillside is a consulting firm offeriagubscription newsletter service dealing withdbie-
vertible bond markets, consultation with potensaliers of convertible securities and other inuasto
who might be interested in convertible securiti#ss estimated that Mr. Feingold may devote asimu
as 40% of his time to the activities of Hillside.

The work of Hillside will be contracted for and fpaid separately from any fees paid for Mr. Feidgol

service with Sweetwater and his reports will nohtsde available to other Sweetwater employees or
agents.
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Ms. Stine is a principal of Hillside Advisors angkests Mr. Feingold in the consulting contracts of
Hillside. It is estimated she will devote 20% of kieme to Hillside and 80% to Sweetwater.

Management personnel of Sweetwater Investmentsiriag also be managing member(s) of limited lia-
bility companies (LLCs) and/or general partnerslirited partnerships (LPs) formed for investment
purposes. As appropriate, our advisory clients begolicited to invest in such LLCs and/or LPs. Séhe
related persons of our firm do not receive investnaelvisory compensation in relation to these ittves
ments, but do have a conflict of interest in stilig client investments. Related persons of aun finay
spend may devote as much as 20% of their time esethelated activities.

A list of these affiliated entities is specificalliysclosed on Schedule D of Form ADV, Phgt Iltem
7.B. Part 1 of our Form ADV can be accessed bytalhg the directions provided on the Cover Page
of this Firm Brochure.

Clients should be aware that outside affiliationd the solicitation to invest in or with these de8 by
Sweetwater, its management persons or employeate @eonflict of interest that may impair the abje
tivity of Sweetwater and these individuals when mgladvisory recommendations. Sweetwater endeav-
or at all times to put the interests of our clidiintst as part of our fiduciary duty as a registkirevestment
adviser and take the following steps to addressntiail conflicts:

1. We disclose to clients the existence of all matedgaflicts of interest, including the potentialfo
our firm and its employees to solicit clients toést in companies where Sweetwater or its em-
ployees may hold office or have a beneficial indere

2. We collect, maintain and document accurate, compéetd relevant client background infor-
mation, including the client’s financial goals, etfives and risk tolerance;

3. Our management conducts regular reviews of eaehtdiccount to verify that all recommenda-
tions made to a client are suitable to the clien€sds and circumstances;

4. We require that our employees seek prior approfvahg outside employment activity so that we
may ensure that any conflicts of interests in saativities are properly addressed,;

5. We periodically monitor these outside employmertivdies to verify that any conflicts of inter-
est continue to be properly addressed by our famal;

6. We educate our employees regarding the respotigibilbf a fiduciary, including the need for
having a reasonable and independent basis fon#lestiment advice provided to clients.

Item 11 Code of Ethics, Insider Trading, Participation or Interest in Cli-
ent Transactions and Personal Trading

The section below dealing with insider tradingxg&cted from Sweetwater's internal code of ethics
and is reproduced here in the interest of more temmplisclosure.

Some of Sweetwater's clients maydfficers or directors of publicly held companidsy may also be
limited partners of venture capital and privateiggiirms. Some clients may be shareholders of pri-
vately held firms which are being acquired by peiplheld firms. All of these categories of clientgay
come in contact with material information or be mied an insider.
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While not required to provide this discussion af leandling of insider trading we feel it is impatdor
those reading this brochure to see how we hanglisshbe of insider trading and possession of rahieri
formation.

Insider Trading

Trading securities while in possession of mateniahpublic information, or improperly communicatitgt
information to others may expose supervised permatisSweetwater Investments, Inc. to stringentlpiena
Criminal sanctions may include a fine of up to $0,000 and/or ten years imprisonment. The SECesan r
cover the profits gained or losses avoided thrabghilegal trading, impose a penalty of up to ¢hienes

the illicit windfall, and/or issue an order permaityg barring you from the securities industry. Hinasuper-
vised persons and Sweetwater Investments, Incbmayed by investors seeking to recover damages for
insider trading violations.

The rules contained in this Code apply to securitiading and information handling by supervised
persons of Sweetwater Investments, Inc. and themadiate family members.

The law of insider trading is unsettled and corgirsly developing. An individual legitimately may te-
certain about the application of the rules conthinghis Code in a particular circumstance. Oftesingle
guestion can avoid disciplinary action or compkgal problems. You must notify the Compliance @ffic
immediately if you have any reason to believe ghablation of this Code has occurred or is abowtccur.

General Policy

No supervised person may trade, either personatim behalf of others (such as investment fundsgand
vate accounts managed by Sweetwater Investmeaods,viile in the possession of material, nonpuhbhc
formation, nor may any personnel of Sweetwaterdtments, Inc. communicate material, nonpublic infor
mation to others in violation of the law.

1. What is Material Information?

Information is material where there is a substhlitglihood that a reasonable investor would cdesit
important in making his or her investment decisi@enerally, this includes any information the ldisare
of which will have a substantial effect on the grid a company's securities. No simple test etdgister-
mine when information is material; assessmentsabéniality involve a highly fact-specific inquirkror
this reason, you should direct any questions albether information is material to the Compliande O
ficer.

Material information often relates to a compangsuits and operations, including, for example,-divi
dend changes, earnings results, changes in préyi@lsased earnings estimates, significant mesger
acquisition proposals or agreements, major litiggtiiquidation problems, and extraordinary manage-
ment developments.

Material information also may relate to the marfioeta company's securities. Information about a sig

nificant order to purchase or sell securities nigome contexts, be material. Prepublication infor
mation regarding reports in the financial press alay be material. For example, the United States S
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preme Court upheld the criminal convictions of desitrading defendants who capitalized on prepubli-
cation information about The Wall Street Journafieard on the Street" column.

You should also be aware of the SEC's positionttfeterm "material nonpublic information” relates
not only to issuers but also to Sweetwater Investadnc.'s securities recommendations and client
securities holdings and transactions.

2. What is Nonpublic Information?

Information is "public" when it has been dissenmaakbroadly to investors in the marketplace. Fonexa
ple, information is public after it has become &lae to the general public through a public filinigh

the SEC or some other government agency, the DoesJtape" or The Wall Street Journal or some
other publication of general circulation and aftefficient time has passed so that the informatias
been disseminated widely.

3. ldentifying Inside Information

Before executing any trade for yourself or otharsluding investment funds or private accounts man-
aged by Sweetwater Investments, Inc. ("Client Aatsl), you must determine whether you have ac-
cess to material, nonpublic information. If younthithat you might have access to material, nonpubli
information, you should take the following steps:

. Report the information and proposed trade immelyiasseSweetwater’'s Compliance Officer.

. Do not purchase or sell the securities on behajbafself or others, including investment funds
or private accounts managed by the firm.

. Do not communicate the information inside or owgdite firm, other than to the Compliance Of-
ficer.
. After the Compliance Officer has reviewed the isshe firm will determine whether the in-

formation is material and nonpublic and, if so, wéetion the firm will take.

. You should consult with the Compliance Officer reftaking any action. This degree of caution
will protect you, our clients, and the firm.

4. Contacts with Public Companies

Contacts with public companies may represent awitapt part of our research efforts. The firm may
make investment decisions on the basis of concelagmrmed through such contacts and analysis of pub
licly available information. Difficult legal issuesmise, however, when, in the course of these cts)ta
supervised person of Sweetwater Investments, mather person subject to this Code becomes aware
of material, nonpublic information. This could happfor example, if a company's Chief Financial Of-
ficer prematurely discloses quarterly results t@aalyst, or an investor relations representatiakan
selective disclosure of adverse news to a handimvestors. In such situations, Sweetwater Invest-
ments, Inc. must make a judgment as to its futbaduct. To protect yourself, your clients and the
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firm, you should contact the Compliance Officer igttiately if you have any reason to believe that you
may have received material, nonpublic information.

5.  Tender Offers

Tender offers represent a particular concern ia¥eof insider trading for two reasons: First,den

offer activity often produces extraordinary gyrasdn the price of the target company's securities.
Trading during this time period is more likely tibract regulatory attention (and produces a disprop
tionate percentage of insider trading cases). Skd¢ha SEC has adopted a rule which expresslyderbi
trading and "tipping" while in the possession ot@ngl, nonpublic information regarding a tenddeof
received from the tender offeror, the target corggamanyone acting on behalf of either. Supervised
persons of Sweetwater Investments, Inc. and othdigject to this Code should exercise extreme aautio
any time they become aware of nonpublic informatelating to a tender offer.

6. Restricted/Watch Lists

Although Sweetwater Investments, Inc. does notblhi receive confidential information from portfo-
lio companies, it may, if it receives such inforroattake appropriate procedures to establish oéstti
or watch lists in certain securities.

The Compliance Officer may place certain securties "restricted list." Supervised persons aréipro
ited from personallypr on behalf of an advisory account, purchasing dingetecurities during any peri-
od they are listed. Securities issued by compatiest which a number of supervised persons are ex-
pected to regularly have material, nonpublic infation should generally be placed on the restriised
The Compliance Officer shall take steps to immedtiyahform all supervised persons of the securities
listed on the restricted list.

The Compliance Officer may place certain securibies "watch list." Securities issued by companies
about which a limited number of supervised pergmssess material, nonpublic information should
generally be placed on the watch list. The list bdl disclosed only to the Compliance Officer and a
limited number of other persons who are deemedsseacg recipients of the list because of their roles
compliance.

Participation or Interest in Client Transactions and Personal Trading General Policy

While Sweetwater does not compete with its clientie principals of the firm are investors. We

feel that in the interest of full disclosure that he trading activities of the principals of the firm will

be handled in a way that prevents conflict of inteest between the principals of the firm and its

clients.

Sweetwater Investments, Inc. has adopted the follpyrinciples governing personal investment activ-
ities by Sweetwater Investments, Inc.'s supervisgdons:

. The interests of non-related, non-supervised ckegbunts will at all times be placed first;
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. All personal securities transactions will be cortdddn such manner as to avoid any actual
or potential conflict of interest or any abuse ofiadividual's position of trust and responsibil-
ity; and

. Supervised persons must not take inappropriaterdaye of their position to access information
that is nonpublic or to trade in any way that ishte detriment of non-supervised persons

Pre-Clearance Required for Participation in IPOs

No supervised person shall acquire any benefigiaenship in any securities in an Initial Public €¥tf
ing for his or her account, as defined herein withtbe prior written approval of the Compliance Of-
ficer who has been provided with full details of froposed transaction (including written certtiica
that the investment opportunity did not arise byua of the supervised person's activities on Wetfal
client) and, if approved, will be subject to contdus monitoring for possible future conflicts.

Pre-Clearance Required for Private or Limited Offerings

No supervised person shall acquire beneficial oglmiprof any securities in a limited offering oryatie
placement without the prior written approval of empliance Officer who has been provided with full
details of the proposed transaction (includingtentcertification that the investment opportuniig dot
arise by virtue of the supervised person's aatiwitin behalf of a client) and, if approved, willdudject

to continuous monitoring for possible future castfi

Interested Transactions

No supervised person shall recommend any secuttitissactions for a client without having dis-
closed his or her interest, if any, in such semgior the issuer thereof, including without liniba:

. any direct or indirect beneficial ownership of a®gcurities of such issuer;

. any contemplated transaction by such person in sechrities;

. any position with such issuer or its affiliatesgan

. any present or proposed business relationship ketaech issuer or its affiliates and such per-

son or any party in which such person has a signifiinterest.

Item 12 Brokerage Practices

For discretionary clients, Sweetwater Investments,requires clients to provide us with writters au
thority directing our use of a particular brokealds to whom they wish to direct brokerage activity
and the commission costs that will be chargedriordactions. In cases where the client does not
choose to designate a specific broker Sweetwatgretmmmend one of the firms with which it has
relationships. In establishing accounts at thesesfthe client is required to sign and acknowlealge
limited power of attorney allowing Sweetwater traglauthority. Such discretion is also included in
our separate investment management contract.
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Our Code of Ethics prohibits Sweetwater Investments from participation in any soft dollar ar-
rangements or accepting any soft dollar benefits.

Sweetwater Investments, Inc. will create block ésadihere possible and when advantageous to cli-
ents. This block trading permits the aggregateksad securities from multiple client accounts, so
long as transaction costs are shared equally amdpoo-rated basis between all accounts included in
any such block.

Block trading may allow us to execute equity traides timelier, more equitable manner, at a better
erage share price. In executing block trades tite@nimg guidelines will be followed:

Transactions must be consistent with the cliekgsary agreement with Sweetwater Investments,
Inc.. The transaction must be in the client's bestest and consistent with the client's investnodn
jectives and any investment guidelines or restnciapplicable to the client's account. The traiwac
must be beneficial to the client. Orders for whighre is a partial execution will be allocated qre:
rate basis. No client or account will be favore@éroanother. In any partial execution or proratéridis
bution of a trade in which a principal of Sweetwassnvolved the accounts of such person will dtan
last in line to receive or execute shares. Cliedérs must be executed first.

Sweetwater Investments, Inc. may recommend thetitsliestablish brokerage accounts with the
Schwab Institutional division of Charles Schwab & Qnc. ("Schwab"), a FINRA registered broker-
dealer, member S1PC, to maintain custody of cliastsets and to effect trades for their accourits. A
hough we recommend that clients establish accairshwab, it is the client's decision to custagly a
sets with Schwab. Sweetwater Investments, Inaidspendently owned and operated and not affiliated
with Schwab.

Schwab provides Sweetwater Investments, Inc. vatiess to its institutional trading and custody ser-
vices, which are typically not available to Schwatail investors. These services generally ardablai

to independent investment advisers on an unsdalitigsis, at no charge to them so long as a tott of
least $10 million of the adviser's clients' asseésmaintained in accounts at Schwab Institutional.
These services are not contingent upon our firmnaittimg to Schwab any specific amount of business
(assets in custody or trading commissions). ScheA@bkerage services include the execution of secur
ties transactions, custody, research, and accesstt@l funds and other investments that are otiserw
generally available only to institutional investorswould require a significantly higher minimum-in

tial investment.

For our client accounts maintained in its custd@bhwab generally does not charge separately for
custody services but is compensated by accounetwotrough commissions and other transaction-
related or asset-based fees for securities tr@désite executed through Schwab or that settle into
Schwab accounts.

Schwab Institutional also makes available to aun fother products and services that benefit Sweet-
water Investments, Inc. but may not directly beimadr clients' accounts. Many of these products and
services may be used to service all or some suiEtanmber of our client accounts, including ac-
counts not maintained at Schwab.
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Schwab's products and services that assist usnagnag and administering our clients' accounts in-
clude software and other technology that

1. provide access to client account data (such ae tradfirmations and account statements);
2. faclilitate trade execution and allocate aggregtatede orders for multiple client accounts;
3. provide research, pricing and other market data;

4. facilitate payment of our fees from clients' acdsuand

5. assist with back-office functions, record keepingd alient reporting.

Schwab Institutional also offers other servicesridied to help us manage and further develop our
business enterprise. These services may include:

1. compliance, legal and business consulting and édaca
2.  publications and conferences on practice managesmerusiness succession; and
3. access to employee benefits providers, human tegpitaultants and insurance providers.

Schwab may make available, arrange and/or paylairyy vendors for the types of services rendeved t
Sweetwater Investments, Inc. Schwab Institutioray} discount or waive fees it would otherwise chédoge
some of these services or pay all or a part dfetee of a third-party providing these servicesuofiom.
Schwab Institutional may also provide other bessiitch as educational events or occasional bugness
tainment of our personnel. In evaluating whetheetmmmend that clients custody their assets at&gh
we may take into account the availability of sorhthe foregoing products and services and othange-
ments as part of the total mix of factors we cagrsithd not solely on the nature, cost or qualitgustody
and brokerage services provided by Schwab, whighameate a potential conflict of interest.

Sweetwater Investments, Inc. participates in thtirtional customer program offered by TD Amedta
Institutional. TD Ameritrade Institutional is a diion of TD Ameritrade Inc., member SIPC, an utiatéd
SEC-registered broker-dealer and FINRA member. Tiiedkrade offers services to independent investment
advisers which include custody of securities, trxderution, clearance and settlement of transaction
Sweetwater Investments, Inc. receives some befrefitsTD Ameritrade through our participation ireth
program.

Sweetwater Investments, Inc. participates in TD Amaele’s Institutional customer program and we may
recommend TD Ameritrade for custody and brokeragéces. There is no direct link between our firm's
participation in the program and the investmentcadwe give to our clients, although we receivaneaaic
benefits through our participation in the prograat tare typically not available to TD Ameritrad&ilen-
vestors.

These benefits include the following products adises (provided without cost or at a discouniplidate
client statements and confirmations; researctegblaioducts and tools; consulting services; atoestrading
desk serving adviser participants; access to litading (which provides the ability to aggregateusiéies
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transactions for execution and then allocate theoppate shares to client accounts); the abdityave adviso-
ry fees deducted directly from client accountsgasto an electronic communications network fentiorder
entry and account information; access to mutuadurith no transaction fees and to certain Inktitat mon-
ey managers; and discounts on compliance, markedisgarch, technology, and practice managemestt pro
ucts or services provided to Sweetwater Investmigraisby third party vendors. TD Ameritrade magogbay
for business consulting and professional servieesived by Sweetwater Investments, Inc.'s relagesbps

TD Ameritrade may also pay or reimburse expensesu@ing travel, lodging, meals [and entertain-
ment] expenses) for Sweetwater Investments, Ipersonnel to attend conferences or meetings relat-
ing to the program or to TD Ameritrade's advisestody and brokerage services generally.

Some of the products and services made availabi®bymeritrade through the program may benefit $wee
water Investments, Inc. but may not benefit o@ntlaccounts. These products or services may aséist
managing and administering client accounts, inatydiccounts not maintained at TD Ameritrade. Gther
vices made available by TD Ameritrade are intendégtlp us manage and further develop our busaress
terprise. The benefits received by Sweetwater nvests, Inc. and our personnel through participatio
in the program do not depend on the amount of bamjeetransactions directed to TD Ameritrade. Cli-
ents should be aware, however, that the receipt@iomic benefits by Sweetwater Investments, Inc. o
our related persons in and of itself creates arpiadeconflict of interest and may indirectly inface

our recommendation of TD Ameritrade for custody brmkerage services.

Sweetwater Investments, Inc. also receives fromAferitrade certain additional economic benefits
("Additional Services") that may or may not be offe to any other independent investment advisears pa
ticipating in the program. TD Ameritrade providhs PAdditional Services to our firm in its sole detgon
and at its own expense, and Sweetwater Investnmantgjoes not pay any fees to TD Ameritrade fer th
Additional Services.

Sweetwater Investments, Inc. and TD Ameritrade leatered into a separate agreement ("Additional
Services Addendum") to govern the terms of the igron of the Additional Services.

Sweetwater Investments, Inc.'s receipt of Additi@ervices raises potential conflicts of interdsst.
providing Additional Services to our firm, TD Amaade most likely considers the amount and profit-
ability to TD Ameritrade of the assets in, and @sglaced for, our client accounts maintained Wijh
Ameritrade. TD Ameritrade has the right to termintite Additional Services Addendum with Sweet-
water Investments, Inc., in its sole discretiomyed certain conditions are met. Consequently, in
order to continue to obtain the Additional Servitresn TD Ameritrade, we may have an incentive to
recommend to our clients that the assets under geament by us be held in custody with TD Ameri-
trade and to place transactions for client accowitts TD Ameritrade.

Sweetwater Investments, Inc.'s receipt of Additi@exvices does not diminish our duty to act in the
best interests of our clients, including seekingt lexecution of trades for client accounts.

Sweetwater Investments, Inc. participates in thttinional customer program offered by Alex Brown
a wholly owned subsidiary of. Raymond James anddates, member SIPC, an unaffiliated SEC-
registered broker-dealer and FINRA member. Rayndanaes and Associates offers servicasde-
pendent investment advisers which include custbdgaurities, trade execution, clearance and sedtie of
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transactions. Sweetwater Investments, Inc. receme® benefits from Raymond James and Associates
through our participation in the program.

Sweetwater Investments, Inc. participates in Raghdames and Associates’ s Institutional custoneer pr
gram and we may recommend Raymond James and Assdoiacustody and brokerage services. There is
no direct link between our firm's participatiorttre program and the investment advice we give talou

ents, although we receive economic benefits througlparticipation in the program that are typicalbt
available to Raymond James and Associates retastors.

These benefits include the following products aewelises (provided without cost or at a discountplidate
client statements and confirmations; researchegglaioducts and tools; consulting services; atoestrading
desk serving adviser participants; access to tading (which provides the ability to aggregateusiies
transactions for execution and then allocate theoppate shares to client accounts); the abdityave adviso-
ry fees deducted directly from client accountsgasdo an electronic communications network fenciorder
entry and account information; access to mutuaduwrith no transaction fees and to certain Inktitat mon-
ey managers; and discounts on compliance, marketisgarch, technology, and practice managemestt pro
ucts or services provided to Sweetwater Investmigraisby third party vendors. Raymond James arstés
ates may also pay for business consulting andgsiofeal services received by Sweetwater Investirianot's
related persons

Some of the products and services made availaliRaimnond James and Associates through the progegm m
benefit Sweetwater Investments, Inc. but may negfitsour client accounts. These products or sesuinay

assist us in managing and administering clientuadspincluding accounts not maintained at Rayndamaes

and Associates. Other services made available sp&ad James and Associates are intended to hetarus

age and further develop our business enterprise b€hefits received by Sweetwater Investments, Inc.
and our personnel through participation in the progdo not depend on the amount of brokerage trans-
actions directed to Raymond James and Associaliest€should be aware, however, that the receipt
of economic benefits by Sweetwater Investments,dnour related persons in and of itself creates a
potential conflict of interest and may indirecthfluence our recommendation of Raymond James and
Associates for custody and brokerage services.

Sweetwater Investments, Inc. also receives fromni®ang James and Associates certain additional eco-
nomic benefits ("Additional Services") that mayneay not be offered to any other independent invest-
ment advisers participating in the program. Raym#armdes and Associates provides the Additional Ser-
vices to our firm in its sole discretion and ataten expense, and Sweetwater Investments, Inc.raies
pay any fees to Raymond James and Associatessfédtiitional Services.

Sweetwater Investments, Inc. and Raymond JameAssuatiates have entered into a separate agree-
ment ("Additional Services Addendum") to govern teéenms of the provision of the Additional Ser-
vices.

Sweetwater Investments, Inc.'s receipt of Additid@ervices raises potential conflicts of interdst.
providing Additional Services to our firm, Raymoda@mes and Associates most likely considers the
amount and profitability to Raymond James and Aisges of the assets in, and trades placed for, our
client accounts maintained with TI) Ameritrade. Reyd James and Associates has the right to termi-
nate the Additional Services Addendum with Sweetwéatvestments, Inc., in its sole discretion, pro-
vided certain conditions are met. Consequentlprder to continue to obtain the Additional Services
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from Raymond James and Associates, we may havecantive to recommend to our clients that the
assets under management by us be held in custekdyRaiymond James and Associates and to place
transactions for client accounts with Raymond JaamesAssociates.

Sweetwater Investments, Inc.'s receipt of Additi@exvices does not diminish our duty to act in the

best interests of our clients, including seekingt lexecution of trades for client accounts.

Item 13 Review of Accounts

INVESTMENT SUPERVISORY SERVICES
INDIVIDUAL PORTFOLIO MANAGEMENT

REVIEWS: While the underlying securities within Individuabfolio Management Services accounts
are continually monitored, these accounts are w@deat least quarterly. Accounts are reviewedeén th

context of each client's stated investment objestand guidelines. More frequent reviews may ke tri

gered by material changes in variables such aglitré's individual circumstances, or the marketitigal

or economic environment.

These accounts are reviewed by:
Dennis R. Gibb, President
D. Kim Miller CERTIFIED FINANCIAL PLANNER™, Director of Financial Planning
William S. Morehouse-Director and Portfolio Manager
Jeffery L. Alton CFA®
William H. Feingold
REPORTS: In addition to the monthly statements and confiraret of transactions that clients re-

ceive from their broker-dealer, we provide repoddess than quarterly summarizing account per-
formance, balances and holdings.

INVESTMENT SUPERVISORY SERVICES
MODEL PORTFOLIO MANAGEMENT SERVICE

REVIEWS: While the underlying securities within Model PofitloManagement Services accounts are
continually monitored, these accounts are revieatddast quarterly. Accounts are reviewed in the
context of the investment objectives and guidelimfesach model portfolio as well as any investment
restrictions provided by the client. More frequentiews may be triggered by material changes in var
iables such as the client's individual circumstanoe the market, political or economic environment

These accounts are reviewed by:
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Dennis R.Gibb, President

D. Kim Miller, CERTIFIED FINANCIAL PLANNER™, Director of Financial Planning
William S. Morehouse-Director and Portfolio Manager

Jeffery L. Alton CFA®

William H. Feingold

REPORTS: In addition to the monthly statements and confiraret of transactions that clients receive
from their broker-dealer, we provide quarterly mpsummarizing account performance, balances and
holdings. These reports will also remind the clianotify us if there have been changes in thentb
financial situation or investment objectives ancetifer the client wishes to impose investment re-
strictions or modify existing restrictions.

PORTFOLIO MANAGEMENT SERVICES

REVIEWS: While the underlying securities within Individuabiffolio Management Services accounts
are continually monitored, these accounts are wadeguarterly. Accounts are reviewed in the condéxt
each client's stated investment objectives ancejoek. More frequent reviews may be triggered by m
terial changes in variables such as the clierdisiolual circumstances, or the market, politicaboonom-
ic environment.

These accounts are reviewed by:

Dennis RGibb, President

D. Kim Miller, CERTIFIED FINANCIAL PLANNER™, Director of Financial Planning

William S. Morehouse-Director and Portfolio Manager

Jeffery L. Alton CFA®

William H. Feingold
REPORTS: In addition to the monthly statements aashfirmations of transactions that Portfolio Man-
agement Services clients receive from their bralester, Sweetwater Investments, Inc. will provide
guarterly reports summarizing account performahatances and holdings.

SELECTION AND MONITORING OF THIRD-PARTY MONEY MANAG ERS

REVIEWS: For client accounts who engage Sweetwater to sahettonitor third party money man-
agers it is generally our practice to have eachaganappear in person or via electronic meeting at

least annually. Clients desiring additional meedisgould refer to the independent registered invest
ment adviser's Firm Brochure (or other disclosureudhent used in lieu of the brochure) for infor-
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mation regarding the nature and frequency of resipmvided by that independent registered invest-
ment adviser.

Sweetwater Investments, Inc. will provide reviewsantracted for at the inception of the en-

gagement. These accounts are reviewed by:
Dennis R. Gibb, President

D. Kim Miller, CERTIFIED FINANCIAL PLANNER™, Director of Financial Planning

REPORTS: Clients will receive three independent reportsdatermined at the time of the engage-
ment the custodian will provide a report of thetls holdings, the third-party money manager will
produce reports of the account activity and Swetetiwaill provide a consolidated report of all the
managers' activities. Those clients requiring aoliditl or different reporting by the third-party negn
manager or custodian should refer to the indepdndgistered investment adviser's Firm Brochure (or
other disclosure document used in lieu of the lmoehfor information regarding the nature and fre-
qguency of reports provided by that independentteged investment adviser or custodian.

Sweetwater Investments, Inc. will provide thesentliaccounts with reports as contracted for airthe
ception of the advisory relationship.

FINANCIAL PLANNING SERVICES

REVIEWS: In engaging in financial planning Sweetwater enages the client to contract for an annu-
al review of the plan to update the assumptionstamdovide information on changes in the client's
family or financial situation. While reviews mayaur at different stages depending on the nature and
terms of the specific engagement, typically no falrneviews will be conducted for Financial Planning
clients unless otherwise contracted for this servic

REPORTS: Financial Planning clients will receive a completidncial plan. Additional reports will
not typically be provided unless otherwise coneddor this service.

CONSULTING SERVICES

REVIEWS: While reviews may occur at different stages depamndn the nature and terms of the
specific engagement, typically no formal reviewd & conducted for Consulting Services clients
unless otherwise contracted for this service. $aeiews will be conducted by the client's account
representative.

REPORTS: These client accounts will receive a report whenfitm has completed its assignment as
contracted for at the inception of the advisoryagrggnent. The firm does not provide ongoing reports
on the assignment unless specifically contractethfdahe client.

Sweetwater Investments, Inc. will provide reviewsantracted for at the inception of the engagement
These services will be reviewed by:

29



Dennis R. Gibb, President
Jeffery Alton CFA®, Portfolio Manager

William H. Feingold, Portfolio Manager

Special Situations

REVIEWS: While the underlying securities within the Spe@&#lation Service accounts are regularly
monitored, these accounts are reviewed on a qlyebi@sis. Accounts are reviewed in the contexhef t
investment objectives and guidelines of each mpdgfolio as well as any investment restrictiong-pr
vided by the client. More frequent reviews may figgered by material changes in variables sucheas t
client's individual circumstances, or the markeljtigal or economic environment.

Sweetwater Investments, Inc. will provide reviewsantracted for at the inception of the en-
gagement. These accounts are reviewed by:

Dennis R. Gibb, President
Jeffery Alton, CFA®- Portfolio Manager

William H. Feingold- Portfolio Manager

REPORTS: Clients will receive an independent report from ¢istodian of the assets. Sweetwater
will provide a consolidated report of all activigien the client’s account(s). Those clients reqgjad-
ditional or different reporting by Sweetwater oe ttustodian should notify Sweetwater and/or the cus
todian as to the additional reporting needs, &tiresf will be made to accommodate the client’s esu

Sweetwater Investments, Inc. will provide theserdliaccounts with reports as contracted for airthe
ception of the advisory relationship.

Item 14 Client Referrals and Other Compensation

In the past Sweetwater Investments has engageit@alito provide introductions to potential client
When Sweetwater engages a solicitor such informatit be reflected in this brochure or its amend-
ments.

Sweetwater has entered into an arrangement witvisaash of Respond.congalled Wiser Advisor.
Wiser is an on line service in which an investar aaswer a questionnaire and Wiser matches their
needs to advisors in their area. Sweetwater pégs per referral for this service as well as aruahn
fee.
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Sweetwater has also entered into an agreementrit@hris Free of Rapport Benefits Group to pro-
vide introductions to potential clients. Mr. Fredirm provides companies with employee benefikpac
ages and under our agreement Mr. Free’s firm witbduce Sweetwater to companies who have or
who might establish retirement plans. Mr. Fred kel compensated from a portion of the fees paid to
Sweetwater which will be disclosed and agreed tthbyclient before any contract is signed purst@nt
rule 275.206(4)-3 of the Investment Advisers Acfi8fl0.

At the present time other than those noted abowegvater Investments does not employ any agents to
solicit persons to become clients of Sweetwater.

It is Sweetwater Investments, Inc.'s policy noacoept or allow our related persons to accept amy f

of compensation, including cash, sales awardshargdrizes, from a non-client in conjunction witfet
advisory services we provide to our clients. Thenfstrictly prohibits the use of so called "softldd
arrangements in which commissions from client ant®are used to pay for services provided by ven-
dors. The firm feels that such arrangements arénrtbe best interests of the clients and represent
conflict of interest.

Item 15 Custody

We previously disclosed in the "Fees and Compemsasiection (Item 5) of this Brochure that our firm
directly debits advisory fees from client accounts.

As part of this billing process, the client's culsém is advised of the amount of the fee to be diedu
from that client's account. On at least a quartealsis, the custodian is required to send to tleatch
statement showing all transactions within the antduring the reporting period.

Because the custodian does not calculate the armbtimt fee to be deducted, it is important foeits
to carefully review their custodial statements eoify the accuracy of the calculation, among other
things. Clients should contact us directly if thmlieve that there may be an error in their statgme

Item 16 Investment Discretion

Clients may hire us to provide discretionary ags@hagement services, in which case we place trades
in a client's account without contacting the clipnor to each trade to obtain the client's periorss

Our discretionary authority includes the abilitydo the following without contacting the client:

. Determine the security to buy or sell; and/or
. Determine the amount of the security to buy or sell

Clients give us discretionary authority when thigynsa discretionary agreement with our firm, and/ma
limit this authority by giving us written instruotis. Clients also affirm this discretionary authyori
through their signatures on documents relatingp¢oopening of brokerage accounts with the custodian
Clients may also change/amend such limitationsimeagain providing us with written instructions or
by providing the custodian with such instructions.
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Item 17 Voting Client Securities

As a matter of firm policy, we do not vote prox@s behalf of clients. Therefore, although our firm
may provide investment advisory services relativelient investment assets, clients maintain exeotus
responsibility for: (1) directing the manner in whiproxies solicited by issuers of securities bieradf

ly owned by the client shall be voted, and (2) mglall elections relative to any mergers, acquisgi
tender offers, bankruptcy proceedings or other gymnts pertaining to the client's investment asset
Clients are responsible for instructing each cuatodf the assets, to forward to the client copiesll
proxies and shareholder communications relatirthecclient's investment assets.

We may provide clients with consulting assistareggarding proxy issues if they contact us with
guestions at our principal place of business.

Item 18 Financial Information

Sweetwater Investments, Inc. has no additionahfii@ circumstances to report.

Sweetwater does not require or solicit fees todid im advance except for financial planning fées.

the case of financial planning Sweetwater requhieslient to pay 50% of the fee at the beginnihg o
the engagement and the remaining 50% when thet eesepts the financial plan, for those clients who
desire a financial plan but have less than $250i0@@/estable assets the entire financial planfésy

is payable in advance.

Sweetwater Investments, Inc. has not been thedulfj@ bankruptcy petition at any time during the
past ten years.
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