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March 22, 2017

This brochure provides information about the qualifications and business practices of TLA Capital
Management, LLC. If you have any questions about the contents of this brochure, please contact us at the
telephone number and/or e-mail address above. The information in this brochure has not been approved
or verified by the United States Securities and Exchange Commission or any state securities authority.

TLA Capital Management, LLC is a registered investment advisor. Registration of an investment advisor
does not imply any level of skill or training. The verbal and written communications of an investment
adviser provide you with information you need to determine whether to hire or retain the advisor.

Additional information about TLA Capital Management, LLC is also available on the SEC’s website at
www.adviserinfo.sec.gov.
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PART 2A ITEM 2:
MATERIAL CHANGES

TLA Capital Management, LLC

Annual Update
The Material Changes section of this brochure will be updated annually or when material
changes occur since the previous release of the Firm Brochure. Each year, we will ensure
that you receive a summary of any material changes to this and subsequent brochures by
April 30th. We will further provide you with our most recent brochure at any time at your
request, without charge. You may request a brochure by contacting us at (650) 610-9368
or jcha@tlacapital.com.

Material Changes since the Last Update

The Company had the following material changes:

e None.

Full Brochure Available
This Firm Brochure being delivered is the complete brochure for the Firm.
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ITEM4: ADVISORY BUSINESS

Firm Description

TLA Capital Management, LLC, (“TLA”) is a Registered Investment Advisor based in Redwood
Shores, California, and incorporated under the laws of the State of California. TLA is a
Securities and Exchange Commission (“SEC”) Registered Investment Advisor and subject to
SEC rules and regulations. Founded in 2007, TLA provides investment advice to primarily
individuals which may include, but are not limited to, determination of financial objectives,
identification of financial problems, cash flow management, tax planning, investment
management, education funding, retirement planning, and estate planning. Our investment
advice is tailored to meet our clients’ needs and investment objectives.

TLA Capital Management, LLC is owned by John Cha.

Types of Advisory Services

Asset Management Services

TLA provides investment advisory and portfolio management services on a continuing basis,
which may include the review of client investment objectives and goals, recommending asset
allocation strategies of managed assets among investment products such as cash, stocks,
mutual funds, bonds, and annuities. Our investment advice is tailored to meet our clients’ needs
and investment objectives. Clients may impose restrictions on investing in certain securities or types
of securities (such as a product type, specific companies, specific sectors, etc.) by providing a signed
and dated written notification, of which an e-mail is also an acceptable form of notification.

TLA provides investment advisory and other financial services through its Investment
Advisory Representatives (“IAR”) to accounts opened with TLA. Managed Accounts are
available to individuals.

TLA provides discretionary investment advisory services to its clients through various
managed account programs. TLA will assist clients in determining the suitability of the
Managed Account Programs for the client. The IAR is compensated through a comprehensive
single fee and the account may be assessed other charges associated with conducting a
brokerage business. TLA and its IAR, as appropriate, will be responsible for the following:

* Performing due diligence
» Recommending strategic asset and style allocations
* Providing research on investment product options, as needed

« Obtaining investment advisory contract from client with required financial, risk tolerance,
suitability and investment vehicle selection information for each new account

« Performing client suitability check on account documentation, reviewing the investment
objectives and evaluating the investment vehicle selections

* Providing a Firm Brochure (this document)

Client Tailored Services and Client Imposed Restrictions
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The goals and objectives for each client are documented in our client files. Investment
strategies are created that reflect the stated goals and objectives. Clients may impose
restrictions on investing in certain securities or types of securities with written notification.
Agreements may not be assigned without written client consent.

Wrap Fee Programs

TLA does not participate in or sponsor a wrap fee program.

Client Assets under Management
As of February 13, 2017, TLA had approximately the following Assets under Management:

Discretionary: $115,000,000
Non-Discretionary: $0

ITEM 5: FEES AND COMPENSATION

Method of Compensation and Fee Schedule

The total annual advisory fees charged to the client are based on a percentage of assets under
management as follows:

Assets Under Management Per Quarter Annual Advisory Fee
First $3,000,000 0.3125% 1.25%
Next $7,000,000 0.2500% 1.00%
Next $10,000,000 0.1875% 0.75%
Next $30,000,000 0.1125% 0.45%
Next $50,000,000 0.0625% 0.25%

The annual fee is assessed on a quarterly schedule and calculated on the client's ending
quarterly balance. For example, a client with a $6,000,000 portfolio will be charged 1.25%
annually or .3125% per quarter on the first $3,000,000, and then 1.00% annually or .25% per
quarter on the remaining $3,000,000. With your written authorization, the custodian
automatically deducts the advisory fee from your account quarterly, and distributes the above
stated fee to TLA. The fees are not negotiable.

Client Payment of Fees

With written authorization, we will automatically deduct our fee from your account through
the qualified custodian holding your funds and securities. These fees will be deducted quarterly
in advance. The authorization and method of payment will be documented in the Investment
Advisory Agreement.

Additional Client Fees Charged

In addition to advisory fees paid to TLA as explained above, clients may pay custodial service,
account maintenance, transaction, and other fees associated with maintaining the account.
These fees vary by broker and/or custodian. Clients should ask TLA for details on transaction
fees or other custodial fees specific to their account, as these fees are not included in the annual
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advisory fee. TLA does not share any portion of such fees. Additionally, for any mutual funds
purchased, the client may pay their proportionate share of the funds’ distribution, internal
management, investment advisory and administrative fees. Such fees are not shared with TLA
and are compensation to the fund manager. Clients are urged to read the mutual fund
prospectus prior to investing,.

Mutual funds purchased or sold in broker-dealer accounts may generate transaction fees that
would not exist if the purchase or sale were made directly with the mutual fund company.
Mutual funds held in broker-dealer accounts also charge management fees. These mutual fund
management fees may be more or less than the mutual fund management fees charged if the
client held the mutual fund directly with the mutual fund company.

Clients may purchase shares of mutual funds directly from the mutual fund issuer, its principal
underwriter, or a distributor without purchasing the services of TLA or paying the advisory fee
on such shares (but subject to any applicable sales charges). Certain mutual funds are offered
to the public without a sales charge. In the case of mutual funds offered with a sales charge, the
prevailing sales charge (as described in the mutual fund prospectus) may be more or less than
the applicable advisory fee. However, clients would not receive TLA’s assistance in developing
an investment strategy, selecting securities, monitoring performance of the account, and
making changes as necessary.

Please refer to Item 12 “Brokerage Practices” of this brochure for additional information.

Prepayment of Client Fees

TLA charges its advisory fees in advance. If you would like to end our advisory relationship
within 5 days of the signing of the Agreement, you may do so without penalty. Thereafter,
you may end our advisory relationship by providing 30 days written notice. We will prorate
the advisory fees received through the termination date and send you a refund of the
prepaid, unearned portion of your fee. We process refund payments within 30 days of the
termination date and will send you a check or refund your investment account. In either
case we will provide a final invoice detailing the calculation of the refund.

External Compensation for the Sale of Securities to Clients

TLA does not receive any external compensation for the sale of securities to clients, nor do any
of the investment advisor representatives of TLA.

ITEM 6: PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANAGEMENT

Fees are not based on a share of the capital gains or capital appreciation of managed securities.
TLA does not use a performance-based fee structure because of the potential conflict of interest.
Performance-based compensation may create an incentive for the adviser to recommend an
investment that may carry a higher degree of risk to the client.

We do not receive performance fees for managing accounts.
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ITEM7: TYPESOFCLIENTS

Description

TLA primarily provides investment advice to individuals.

Client relationships vary in scope and length of service.

Account Minimums

The minimum required account value is $3,000,000.
The minimum may be waived at our discretion.

ITEM 8: METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS

Methods of Analysis and Investment Strategies

Security analysis methods used by TLA may include macro top-down, bottom-up fundamental
analysis, technical analysis, and tactical analysis. Investing in securities involves risk of loss
that clients should be prepared to bear.

Fundamental analysis involves evaluating a stock using real data such as company revenues,
earnings, return on equity, and profits margins to determine underlying value and potential
growth. Technical analysis involves evaluating securities based on past prices and volume.

The main sources of information may include financial newspapers and magazines, research
materials prepared by others, corporate rating services, annual reports, prospectuses, and
filings with the Securities and Exchange Commission.

Investment Strategy and Method of Analysis Material Risks

The investment strategy for a specific client is based upon the objectives stated by the client
during consultations. The client may change these objectives at any time. Each client executes
an Investment Policy Statement, Risk Tolerance or other documentation as required by TLA
that documents the client’s objectives and their desired investment strategy.

Fundamental analysis may involve interest rate risk, market risk, business risk, and financial
risk. Risks involved in technical analysis are inflation risk, reinvestment risk, and market risk.
Other strategies may include long-term purchases, short-term purchases, trading, and option
writing (including covered options, uncovered options or spreading strategies).

Security Specific Material Risks

All investment programs have certain risks that are borne by the investor. Our investment
approach constantly keeps the risk of loss in mind. Investors face the following investment
risks:

e Interest-rate Risk: Fluctuations in interest rates may cause investment prices to
fluctuate. For example, when interest rates rise, yields on existing bonds become less
attractive, causing their market values to decline.
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e Market Risk: The price of a security, bond, or mutual fund may drop in reaction to
tangible and intangible events and conditions. This type of risk is caused by external
factors independent of a security’s particular underlying circumstances. For
example, political, economic and social conditions may trigger market events.

e Inflation Risk: When any type of inflation is present, a dollar today will buy more
than a dollar next year, because purchasing power is eroding at the rate of inflation.

e Currency Risk: Overseas investments are subject to fluctuations in the value of the
dollar against the currency of the investment’s originating country. This is also
referred to as exchange rate risk.

e Reinvestment Risk: This is the risk that future proceeds from investments may have
to be reinvested at a potentially lower rate of return (i.e. interest rate). This primarily
relates to fixed income securities.

e Business Risk: These risks are associated with a particular industry or a particular
company within an industry. For example, oil-drilling companies depend on finding
oil and then refining it, a lengthy process, before they can generate a profit. They
carry a higher risk of profitability than an electric company which generates its
income from a steady stream of customers who buy electricity no matter what the
economic environment is like.

e Liquidity Risk: Liquidity is the ability to readily convert an investment into cash.
Generally, assets are more liquid if many traders are interested in a standardized
product. For example, Treasury Bills are highly liquid, while real estate properties
are not.

e Financial Risk: Excessive borrowing to finance a business’ operations increases the
risk of profitability, because the company must meet the terms of its obligations in
good times and bad. During periods of financial stress, the inability to meet loan
obligations may result in bankruptcy and/or a declining market value.

Our strategies and investments may have unique and significant tax implications. Regardless
of your account size or other factors, we strongly recommend that you continuously consult
with a tax professional prior to and throughout the investing of your assets.

Investing in securities involves risk of loss that clients should be prepared to bear. Although
we manage your portfolio with strategies and in a manner consistent with your risk tolerances,
there can be no guarantee that our efforts will be successful. You should be prepared to bear
the risk of loss.

All investments involve the risk of loss, including (among other things) loss of principal, a
reduction in earnings (including interest, dividends, and other distributions), and the loss of
future earnings. These risks include the risks stated above. Regardless of the methods of
analysis or strategies suggested for your particular investment goals, you should carefully
consider these risks, as they all bear risks.
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ITEM 9: DISCIPLINARY INFORMATION

Registered investment advisors are required to disclose any material facts regarding any
legal or disciplinary actions that would be material to your evaluation of the investment
advisor and each investment advisor representative providing investment advice to you.
We have no information ofthis type to report.

ITEM 10: OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS

TLA or its Investment Advisor Representatives do not have any other financial industry
activities or affiliations.

ITEM 11: CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT
TRANSACTIONS AND PERSONAL TRADING

Code of Ethics

We have adopted a set of enforceable guidelines (Code of Ethics), which describes
unacceptable conduct by TLA and our associated persons. Summarized, this Code of Ethics
prohibits us from:

e placing our interests before yours,

¢ usingnon-public information gathered when providing services to you for our own
gains, or

e engaging in any act, practice or course of business that is, or might be
considered, fraudulent, deceptive, manipulative, or in violation of any applicable
law, rule or regulation of a governmental agency.

Please contact us if you would like to receive a full copy of this Code of Ethics.

Personal Trading for Associated Persons

We may buy or sell some of same securities for you that we already hold in our personal
account. We may also buy for our personal account some of the same securities that you
already hold in your account. It is our policy not to permit our associated persons (or their
immediate relatives) to trade in a way that takes advantage of price movements caused by
your transactions.

We may restrict trading for a particular security for our accounts or those of our associated
person ifthere is a pending trade in that security in a client account. Trades for our accounts
(and those of our associated persons) will be placed as part of a block trade with client
trades, or individually after client trades have been completed. Additional information
about block trades is provided in “Item 12: Brokerage Practices.” When our trades are
placed after our client trades, we may receive a better or worse price than that received by
the client.

TLA and its associated persons may purchase or sell specific securities for their own
account based on personal investment considerations without regard to whether the
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purchase or sale of such security is appropriate for clients.

All persons associated with us are required to report all personal securities transactions to
us quarterly.

ITEM 12: BROKERAGE PRACTICES

The Custodian and Brokers We Use

We do not maintain custody of your assets that we manage, although we may be deemed to
have custody of your assets if you give us authority to withdraw assets from your account
(see “Item 15: Custody”). Your assets must be maintained in an account at an
“independent qualified custodian,” generally a broker/dealer or bank. We require that our
clients use Charles Schwab & Co., Inc. (“Schwab”), a registered broker/dealer, member
SIPC, as the independent qualified custodian. We are independently owned and operated
and are not affiliated with Schwab. Schwab will hold your assets in a brokerage account
and buy and sell securities upon our instruction. While we require that you use Schwab as
custodian/broker, you will decide whether to do so and will open your account with
Schwab by entering into an account agreement directly with them. We do not open the
account for you, although we may assist you in doing so. If you do not wish to place your
assets with Schwab, then we cannot manage your account.

Not all advisors require their clients to use a particular broker-dealer or other custodian
selected by the advisor. Even though your account is maintained at Schwab, we can still use
other brokers to execute trades for your account as described below (see “Your Brokerage
and Custody Costs”).

How We Select Brokers/Custodians

We seek to use a custodian/broker who will hold your assets and execute transactions on
terms that are, overall, most advantageous when compared to other available providers and
their services. We consider a wide range of factors, including, among others:

¢ Combination of transaction execution services and asset custody services
(generally without a separate fee for custody)

¢ (Capability to execute, clear, and settle trades (buy and sell securities for your
account)

e Capability to facilitate transfers and payments to and from accounts (wire
transfers, check requests, bill payment, etc.)

e Breadth of available investment products (stocks, bonds, mutual funds, exchange-
traded funds (ETFs), etc.)

e Availability of investment research and tools that assist us in making investment
decisions

¢ Quality of services

e Competitiveness of the price of those services (commission rates, margin interest
rates, other fees, etc.) and willingness to negotiate the prices
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e Reputation, financial strength, and stability
e Prior service to us and our other clients

e Availability of other products and services that benefit us, as discussed below (see
“Products and Services Available to Us From Schwab”)

Your Brokerage and Custody Costs

For our clients’ accounts that Schwab maintains, Schwab generally does not charge you
separately for custody services but is compensated by charging you commissions or other
fees on trades that it executes or that settle into your Schwab account. We have determined
that having Schwab execute most trades is consistent with our duty to seek “best execution”
of your trades. Best execution means the most favorable terms for a transaction based on
all relevant factors, including those listed above (see “How We Select Brokers/Custodians”).

Products and Services Available to Us From Schwab

Schwab Advisor Services™ (formerly called Schwab Institutional®) is Schwab’s business
serving independent investment advisory firms like us. They provide us and our clients
with access to its institutional brokerage— trading, custody, reporting, and related
services—many of which are not typically available to Schwab retail customers. Schwab
also makes available various support services. Some of those services help us manage or
administer our clients’ accounts, while others help us manage and grow our business.
Schwab’s support services generally are available on an unsolicited basis (we don’t have to
request them) and at no charge to us as long as our clients collectively maintain a total of at
least $10 million of their assets in accounts at Schwab. If our clients collectively have less
than $10 million in assets at Schwab, Schwab may charge us quarterly service fees of
$1,200. Following is amore detailed description of Schwab’s support services:

Services That Benefit You.

Schwab'’s institutional brokerage services include access to a broad range of investment
products, execution of securities transactions, and custody of client assets. The investment
products available through Schwab include some to which we might not otherwise have
access or that would require a significantly higher minimum initial investment by our
clients. Schwab’s services described in this paragraph generally benefit you and your
account.

Services That May Not Directly Benefit You.

Schwab also makes available to us other products and services that benefit us but may not
directly benefit you or your account. These products and services assist us in managing and
administering our clients’ accounts. They include investment research, both Schwab’s own
and that of third parties. We may use this research to service all or a substantial number of
our clients’ accounts, including accounts not maintained at Schwab. In addition to
investment research, Schwab also makes available software and other technology that:

e Provide access to client account data (such as duplicate trade confirmations
and account statements)
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e Facilitate trade execution and allocate aggregated trade orders for multiple client
accounts

e Provide pricing and other market data
o Facilitate payment of our fees from our clients’ accounts

¢ Assist with back-office functions, recordkeeping, and client reporting

Services That Generally Benefit Only Us.

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

e Educational conferences and events

¢ Consulting on technology, compliance, legal, and business needs

¢ Publications and conferences on practice management and business succession
e Access to employee benefits providers, human capital consultants, and insurance

providers

Schwab may provide some of these services itself. In other cases, it will arrange for third-
party vendors to provide the services to us. Schwab may also discount or waive its fees for
some of these services or pay all or a part of a third party’s fees. Schwab may also provide
us with other benefits, such as occasional business entertainment of our personnel.

We attend educational, industry update, compliance related meetings on a regular basis.

Soft Dollars

“Soft dollars” are typically generated when an investment advisor enters into an agreement
with an executing broker to receive a portion of the commissions generated by the
advisor’s client trades. The soft dollars are allocated to the investment advisor and can
then be used to purchase items or services. The investment advisor has a fiduciary duty to
its clients to obtain best execution, on an overall basis, for any securities transactions.

We do not use soft dollars as described above. The SEC recently changed the wording of
certain questions on the Form ADV and has indirectly changed the definition of soft dollars.
Due to the new wording, the receipt of goods and/or services from a third party in
connection with providing advice to clients could be seen as “soft dollars.” The additional
services we receive from Schwab, as disclosed in the section entitled “Products and
Services Available to Us From Schwab” above, would fall under this description of soft
dollars.

Directed Brokerage

We require that you open an account with Charles Schwab & Co. You may not direct us to
trade at different broker/dealers.
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ITEM 13: REVIEW OF ACCOUNTS

John Cha, Managing Principal and Chief Compliance Officer, reviews the account holdings
for our clients at least monthly for compliance with the clients’ investment strategies.
Additional reviews will be performed when changes in the financial markets and the
economy warrant. We send our clients’ quarterly portfolio updates for their managed
accounts, an asset allocation report, and a performance review with a comparison with an
appropriate index, prepared using portfolio center.

ITEM 14: CLIENT REFERRALS AND OTHER COMPENSATION

We do not pay for client referrals. In addition, we do receive compensation for referrals to
other professionals.

ITEM 15: CusTODY

Any investment advisor having custody or access to customer funds or securities must
comply with certain rules and regulations designed to protect the clients’ assets. Rule
206(4)-2 of the Investment Advisers Act of 1940 details strict requirements governing
investment advisors that have “custody” over client securities or funds. TLA does exercise
custody due to the following circumstances:

e TLA directly debits fees from client accounts, with your written authorization

TLA does not have physical custody of any client funds and/or securities. Client funds and
securities will be held with a bank, broker dealer, or other independent qualified custodian.
You will receive account statements from the independent, qualified custodian holding your
funds at least quarterly. The account statement from your custodian will indicate the amount
of advisory fees deducted from your account(s) each billing cycle. Clients should carefully
review statements received from the custodian. TLA also sends quarterly invoices detailing
the manner and amount of advisory fees to all clients.

ITEM 16: INVESTMENT DISCRETION

As one of the conditions of managing your account, you are required to provide
discretionary authority for us to manage your assets. Discretionary authority means that
you are giving us a limited power of attorney to place trades on your behalf. This limited
power of attorney does not allow us to withdraw money from your account, other than
advisory fees if you agree to give us thatauthority.

You grant us discretionary authority by completing the following items:
e Sign a contract with us that provides a limited power of attorney for us to place
trades on your behalf. Any limitations to the trading authorization will be added

to this agreement.

e Provide us with discretionary authority on the new account forms that are
submitted to the broker/dealer acting as custodian for your account(s).

All accounts are managed using the investment strategy described in the “Methods of
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Analysis, Investment Strategies and Risk of Loss” section above. We do not allow clients to

limit investments we make that fall within the parameters of the investment strategy
described.

ITEM 17: VOTING CLIENT SECURITIES

We do not accept the authority to vote proxies. Upon request we will provide guidance
about voting a specific proxy solicitation. You will receive proxies and other related
paperwork directly from your custodian.

ITEM 18: FINANCIAL INFORMATION

We do not charge or solicit pre-payment of more than $1,200 in fees per client six
months or more in advance. We have never filed for bankruptcy and are not aware of
any financial conditions that are reasonably likely to impair our ability to meet our
contractual obligations to clients.

ITEM 19: REQUIREMENTS FOR STATE-REGISTERED ADVISORS

This section is not required, as TLA is an SEC-registered firm.
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