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This brochure provides information about the qualifications and business practices of Elmwood
Wealth Management, Inc. (“EWM”). If you have any questions about the contents of this brochure,
please contact us at (510) 858-2722, or visit our web site at www.elmwwoodwealth.com. The
information in this brochure has not been approved or verified by the United States Securities and
Exchange Commission (SEC) or by any state securities authority.

Additional information about EWM also is available on the SEC's website at
www.adviserinfo.sec.gov.

EWM is registered with the United States Securities and Exchange Commission (SEC). EWM has a
Chief Compliance Officer and strives to maintain a culture of compliance and excellence.
Registration does not infer any particular level of skill or training. We encourage the reader to
carefully scrutinize this document, to directly examine EWM and its operations, and to discuss any
potential business relationship with the reader’s own knowledgeable business advisers and legal
counsel.
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Item 2. Material Changes

Item 4. Advisory Business

As of December 31, 2017, EWM had approximately $144,605,377 in assets under management
“AUM”. Employee accounts are included in our discretionary assets under management calculation.
The breakdown of assets under management is as follows:

Discretionary AUM $139,558,171
Non-Discretionary AUM $5,047,206

Advisory Services Offered: Information was added describing financial planning. Additional
information has also been added detailing our Fixed Income Service Offering.



TABLE OF CONTENTS

Item 3. Table of Contents Page
ITEM 1. COVER PAGE ...ouiiteereetnectsesssessssssssssssssesssssssssssssses s sssssssssssssssssssesssssssssssssssessssessssessssessssssssssessassssssessssssssaness 1
ITEM 2. MATERIAL CHANGES ... mietrreerseeessssssssessssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssessssssssssssssssssssssssssssssnees 2
ITEM 3. TABLE OF CONTENTS PAGE .....otirreirretnsersssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssnnes 3
ITEM 4. ADVISORY BUSINESS ... oouieeeeseeessesssesssesssssssssssssssesssssssssessssessssessssessssssssssessssessssessssessssssssssessassssssessssssssanees 4
ITEM 5. FEES AND COMPENSATION ....coutuuieteesseessesssssssssessssessssesssssssssssssssssssssssssssssssssssesssssssssssssssessassssssesssssssssness 6
ITEM 6. PERFORMANCE-BASED FEES AND SIDE-BY-SIDE MANAGEMENT .....ouvvumrenmmesmmessesssssssssssnnes 9
ITEM 7. TYPES OF CLIENTS ..oovotrieenreesneesssssmsssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssessssasssssssssssssssassssesssssssssnnes 9
ITEM 8. METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS ....ccoomenmeemeesreeeens 10
ITEM 9. DISCIPLINARY INFORMATION ....ctmiuurerrreemessssssssssssessssesssssssssssssssssssssssssssssssssssssssssssssssssessssssssssssesssns 15
ITEM 10. OTHER FINANCIAL INDUSTRY ACTIVITIES OR AFFILIATIONS.....ocomrerrerreereeesseessesseessesssneenees 16
ITEM 11. CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS

AND PERSONAL TRADING....comieuuerseessmeessmeesssessssssssssssssssssssssssssssssesssssssssssssssssssssssssesssssssssssssesssssssssssssanes 16
ITEM 12. BROKERAGE PRACTICES ... iiutueereesseessssessssssssssssssssssssssssssssessssssssssssssssssssesssssssssssssssssssssssssssssssssssesssns 17
ITEM 13. REVIEW OF ACCOUNTS.....coovvurrtrreerresseesseesssessssssessssssssssssssssssssssssssssssssssssssssmssssssssssssssssssssssssssssessasssnsssnees 21
ITEM 14. CLIENT REFERRALS AND OTHER COMPENSATION......ocoieurrenresrneesmeesssesseesssesssessssssssssssssssssnsssnnes 21
ITEM 15. CUSTODY ..coueeueeureessesssseesssessssessssesssssssssssssssessssessssessssesssssessssessssessssessssesssssesssssssssessssessssssssssssssssssssassssessssesssns 22
ITEM 16 INVESTMENT DISCRETION ...ttt sesses e s st sssssssessssssesssssssssssssssesssessssssses 22
ITEM 17. VOTING CLIENT SECURITIES. ...ttt s sssssssesssssssesssssssssssssssesssesssessses 23
ITEM 18. FINANCIAL INFORMATION ...cteuuiereessseenesssssssssssssssssessssessssesssssssssssssssssssssssssssssssssssssssssessssssssssssssesssns 24
ITEM 19 ADDITIONAL INFORMATION ......cottitiitiieetniesiesteses s st et e e e e es s ess s s e e s es sssesssnnns 24

PRIVACY POLICY .. tttit ittt ettt st e st s st e st esae e s st e sas e s e sanee s e s e s e san e s nans 24

WY DAY o A S U - F PSRN 27



Item 4. Advisory Business

Founded in 2012, by Robert Gillooly and Shannon Lemon, EWM is a fee-based SEC registered
investment adviser, headquartered in Berkeley, California. EWM is wholly owned and managed by
its principals.

Advisory Services Offered

EWM, provides experienced, professional, discretionary and non-discretionary asset management
and financial planning for individuals, trust, estates, foundations, conservatorships, IRAs, custodial
accounts, 529 plans and retirement plans. We tailor and manage each portfolio according to the
client’s individual goals, which reflects the specific financial objectives, taxability, and guidelines for
each client.

We will assist clients in developing financial plans and retirement plans that include cash flow and
budgeting, college planning, retirement planning, asset allocation and investment plans, risk
planning (insurance review), as well as estate planning. Financial planning entails completing a
comprehensive evaluation of a client’s current and future financial state. We gather information on
the following, but may not be limited to:

Assets they own and liability obligations to determine their net worth.
Income and expenses

Liabilities related to tax payments or loan obligation

Insurance information — Home, Life, Disability, Medical

Estate Planning Documents

These metrics are used along with estimates of asset growth to determine if a person's financial
goals can be met in the future, or what steps need to be taken to ensure they meet their financial
goals.

EWM manages equities, balanced, and fixed income accounts. Our investment style uses a total
return philosophy, which means most portfolios have both a growth and income component. We
utilize an open architecture platform, meaning we will utilize a variety of investment strategies
including domestic and foreign equities, bonds, and natural resources as part of our investing
strategy, and are not obligated to use any specific investment or investment product. We have two
service offerings for our clients.

Our Full Service offering utilizes an actively managed portfolio, with a long-term investment
strategy, and includes on-going financial planning, advice and advisory meetings. Actively
managed portfolios typically include the use of individual stocks for our domestic equity
exposure, individual bonds for our fixed income asset class and some Exchange Traded Funds
“ETFs” for other asset classes such as international developed equites, international fixed income,
and natural resources. The combination of these investments are used to implement this strategy.

Our Core Service offering utilizes passively managed portfolios, with a long-term investment
strategy. The Core Service Offering includes financial planning in the first year of the client
relationship, to validate our asset allocation relative to our client’s financial goals. Year two and
beyond. Core advice and advisory meetings are not included in our fee; Core clients that require
further advice, advisory meetings and/or additional financial planning will be charged additional
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fees for our services. Passively managed portfolios typically include the use of Exchange
Traded Funds (ETFs) as the primary type of investment vehicles used to implement this

overall strategy. Within the Core Service offering, we have two investment models that we may use
listed below:

Investment Offering #1: The Elmwood Portfolio is managed by our firm. The Elmwood Portfolio
uses Exchange Traded Funds (ETFs) we select, as the primary type of investment vehicles used for
the equity allocation of the portfolio. In addition, we may also invest in international developed
equities, international fixed income, emerging markets and natural resources. A combination of
ETF’s and/or individual stock may be used for these asset classes. @A combination of a cash
allocation, individual bonds and bond funds will be used to implement the fixed income portion of
this strategy. We have full discretion as to the timing and investment of the client’s funds.

Investment Offering #2: As an alternative, we also provide portfolio management services through
Schwab’s Institutional Intelligent Portfolios™, an automated, online investment management
platform for use by independent investment advisors and sponsored by Schwab Wealth Investment
Advisory, Inc. (the “Program” and “SWIA,” respectively). Through the Program, we offer clients a
range of investment strategies we have constructed and manage, each consisting of a portfolio of
exchange traded funds (“ETFs”) and a cash allocation. If this is the appropriate investment for the
client, The Program is described in greater detail in the Schwab Wealth Investment Advisory, Inc.
Institutional Intelligent Portfolios™ Disclosure Brochure (the “Program Disclosure Brochure”),
which is delivered to clients by SWIA during the online enrollment process.

We, and not Schwab, are the client’s investment advisor and primary point of contact with respect
to the Program. We are solely responsible, and Schwab is not responsible, for determining the
appropriateness of the Program for the client, choosing a suitable investment strategy and portfolio
for the client’s investment needs and goals, and managing that portfolio on an ongoing basis. SWIA’s
role is limited to delivering the Program Disclosure Brochure to clients and administering the
Program so that it operates as described in the Program Disclosure Brochure.

During the process of opening an account, the system includes an online questionnaire that helps us
determine the client’s investment objectives and risk tolerance and select an appropriate
investment strategy and portfolio. Clients should note that we will recommend a portfolio via the
System in response to the client’s answers to the online questionnaire. The client may then indicate
an interest in a portfolio that is one level less or more conservative or aggressive than the
recommended portfolio, but we then make the final decision and select a portfolio based on all the
information we have about the client. The System also includes an automated investment engine
through which we manage the client’s portfolio on an ongoing basis through automatic rebalancing
and tax-loss harvesting (if the client is eligible and elects).

Fixed Income Offering: For our Fixed Income offering, we may use a combination of individual
Government Bonds, Corporate or Municipal State Bonds, Domestic Bond Fund ETFs, and
International Bond Fund ETFs. Depending on the type of account, Qualified or Non-Qualified, and
the client’s tax bracket, will determine the types of bonds purchased for the client.

We understand that each client is unique and with each service model, we are able to tailor our
services to meet the needs of our various clients. We are active communicators, take pride in our

high level of service, and are dedicated to achieving our clients’ goals and objectives.

Fee schedules for both service offerings are detailed under Item 5.
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Client Imposed Restrictions

Clients may impose restrictions on investing in certain securities or types of securities, in
accordance with their values or beliefs. We request that such guidance be focused and specific, as
broad investment restrictions can be subjective.

‘ Wrap Fee Programs

EWM does not participate in any wrap fee programs at this time.

‘ Assets Under Management (AUM)

As of December 31, 2017, EWM had approximately $144,605,377 in assets under management
“AUM”. Employee accounts are included in our assets under management calculation. The
breakdown of assets under management is as follows:

Discretionary AUM $139,558,171
Non-Discretionary AUM $5,047,206

EWM will manage accounts on a discretionary basis and a non-discretionary basis.

Item 5. Fees and Compensation

We have two primary service models and the following fee schedules detail each respective service
offerings.

FULL SERVICE OFFERING Fee Rate Per
Annum

Amounts up to $ 2,000,000 1.00%
Amounts in excess of $ 2,000,000

and up to $ 5,000,000 0.80%
Amounts in excess of $ 5,000,000 0.50%

but less than $10,000,000
Amounts in excess of $10,000,000 Subject to Negotiation

Fees are calculated using the percentage rates detailed in your client agreement and are based on
the market value of the assets held in your account as of a specified date or the last business day of
each quarter. Fees are billed quarterly in advance. EWM bills the greater of either the minimum
fee, $1,250 quarterly, or based upon the fee schedule calculation using the market value of the
assets held in your account. The greater of the two fee calculations is billed quarterly. The annual

minimum fee for our Full Service Offering is $5,000.
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The fee schedule above is inclusive of active investment management, ongoing financial
planning services, advice and advisor meetings.

CORE SERVICE OFFERING Fee Rate Per

Annum
Year 1 - Minimum of $3,000 or 0.75% on the managed assets,
Annual Fee whichever is greater.

Investment Management Year
2 and Beyond - Fees are Based 0.75% on the managed assets, with no
on Assets Under Management minimum fee or no minimum assets.

Financial Planning, Advice

and Advisor Meetings Year 2

Forward - Provided on Demand $195 Professional Time per hour
and is an Hourly Charge. $75 Staff Time per hour. *

*Rates are subject to change.

Fees are billed quarterly in advance. In the first year, EWM bills the greater of the minimum $750
quarterly fee, or using the management fee calculation based on the percentage of the market value

of the assets held in your account(s). The first-year annual minimum fee is $3,000 or 0.75% on
the assets managed, whichever is greater. The greater of the two fee calculations will be
billed quarterly. After the conclusion of the first year, no minimum fees apply, and the
account will be billed on 0.75% of the assets managed.

The first-year fee schedule above includes financial planning services and advisor meetings.
Year two and beyond, financial planning is on demand, additional financial advice and

scheduled meetings will incur an additional hourly charge if utilized. Hourly charges are
$195 for Professional time per hour and $75 per hour for Staff time.

For Schwab’s Institutional Intelligent Portfolios™, we do not receive a portion of a wrap fee for
our services to clients through the Program. Clients do not pay fees to SWIA in connection with the
Program. Clients in the ElImwood Portfolio or SWIA, pay the same fee detailed in our Core Service
Model. Our fees are not set or monitored by Schwab for the SWIA program.

FIXED INCOME OFFERING Fee Rate Per
Annum
Minimum Account Size $500,000 0.50% fee per annum with a

minimum annual fee of $2,500.
Fixed income offering does not include financial planning.

BILLING DETAILS




Fees may vary or be subject to negotiation if account circumstances or the services provided differ
from our service models. Depending on the relationship, multiple portfolios with a common
interest may be combined as one for billing purposes. EWM reserves the right to waive the
minimum fee requirements.

Fees are payable quarterly in advance based on the portfolio’s market value, or minimum fee if
applicable, on the last business day of the preceding calendar quarter, or calendar year, as
negotiated. You may authorize the custodian of your account to have EWM'’s fees deducted directly
from the custody account, you may pay your fees via an ACH link, or you may choose to pay fees
directly to EWM via a check.

Clients pay an investment management fee to EWM based on the total amount of assets under
management, which may include cash/money market investments, exchange traded funds, closed-
or open-end mutual funds and other pooled investment vehicles. These types of investments also
charge management fees.

Example of Fee Calculation

Market Value of the account $300,000 as of the last business day of the quarter
Fee Rate 0.75% per annum

$300,000x 0.75% = $2,250

$2,250 divided by 4 = $562.50

Quarterly Fee Billed $563

Fees are rounded up or down to the nearest dollar in the quarterly billing invoice.

Lower fees for comparable services may be available from other sources but EWM believes all fees
detailed are competitive based on the level of service and products provided to our clients.

REFUNDS

EWM'’s contract may be terminated at any time on 30 days’ written notice and without penalty by
either EWM or the client. We will prorate the management fee in either case, based on the number
of days the contract was in effect during the quarter. EWM will issue a refund either in the form of a
check to the address of record, or credit the custody account the management fee was originally
debited from. See example below of refund calculation:

$2,500 Fee Billed in Advance

Days in Quarter 92

EWM manages 45 days

Daily rate $27.17 ($2,500/92)

Pro-Rated Fee Calculation 45 days multiplied by $27.17 = $1,222.65.
$2,500 minus $1,222.65 for a refund of $1,277.35

| CONSULTING FEES

On occasion, individuals who are NOT wealth management clients of EWM will request financial
planning or consulting services. For these situations, we provide hourly consultative financial
planning services that may be a one-time service or periodic planning services on an annual basis.
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For these types of services our hourly rate is $195 for Professional Adviser’s Rates and $75 for Staff
Rates. Rates are subject to change. The fee for a comprehensive one-time financial plan is $3,000.

CLIENT PORTAL FEES

Clients that do not utilize our advisory investment management services as a Full-Service
Client or as a Core-Service Client after year one, may continue to utilize their Client Portal for an

annual fee of $120. For Full Service clients, the annual fee will be billed beginning the first month
after EWM is not responsible for the investment management of the accounts. For Core Service
clients, the annual fee will be billed at the beginning of the 2nd year. For both Full Service and Core
Clients, EWM will continue to bill on an annual basis, until the client notifies EWM otherwise. EWM
will not be responsible for updating the information in the client portal, nor will EWM be
responsible for planning and investment management services. Clients may still utilize EWM for
planning services based on our hourly charges as described above. Rates for the client portal are
subject to change in the future. We reserve the right to remove access to client portals in the future
for non-investment management clients if our services change.

OTHER FEES

In addition to the management fees described above, clients may incur custody fees, commissions,
brokerage and other transaction costs as described in Item 12 below. These are fees that EWM does
not receive and are fees associated with the custody of your account(s).

EWM will refer clients to other professionals/service providers when appropriate for estate
planning, tax planning and preparation, accounting and bookkeeping. The fees charged by such
professionals/service providers will vary and will be based on the complexity of the client needs
and situation. EWM will not receive additional compensation from third parties for client referrals
for the services mentioned or any additional services that are recommended.

EWM does not receives any compensation for the sale of securities or other investment products,
including revenue from asset based distribution fees from the sale of a mutual funds. Elmwood is
compensated solely through our advisory fees only, detailed in our Fees and Compensation section-
Item 5.

For clients in SWIA, Schwab does receive other revenues in connection with the Program but clients
do not pay the fees. Clients do not pay brokerage commissions or any other fees to Schwab as part
of the Program. We do not pay SWIA fees for its services in the Program so long as we maintain
$100 million in overall client assets at Schwab, not just assets in the SWIA program. If we do not
meet this condition, then we pay SWIA an annual fee of 0.10% (10 basis points) on the value of our
clients’ assets in the Program. This fee arrangement could be seen an incentive for us to
recommend or require that our clients with accounts not enrolled in the Program be maintained
with Schwab.

Overall EWM strives to keep client fees to a minimum.

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

EWM does not charge (nor has it ever charged) performance-based fees to our clients.
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As described in [tem 5 above, investment management fee schedules may vary from client to client,
depending on the service model and account circumstances. EWM'’s fees also vary by account size.
Thus, there are potential conflicts of interest over a wealth manager’s time devoted to managing
any one account and allocating investment opportunities among its accounts. Furthermore, we may
give advice and take action with respect to a particular client that differs from advice given or the
timing or nature of action taken with respect to any other client.

Our policy, to the extent practicable, is to allocate investment opportunities over a period of time in
a manner that is generally fair and equitable to all of our clients.

Item 7. Types of Clients

EWM may work with individuals, families, trusts, estates, conservatorships, foundations, retirement
plans, 529 plans, donor advised funds, pension and profit sharing plans.

In general, EWM manages fully discretionary balanced, and equity accounts with no minimum
account size required, however, minimum annual fees will apply. For our Full Service Offering,
clients generally will have a minimum account value of $500,000, but it is not required. For our
Core Service Offering, no minimum account value is required, however, EWM charges a minimum

annual fee of $3,000 for the first year. After the first year, no minimum fee is applicable and EWM’s

management fee is based on 0.75% of the assets managed. In addition, EWM provides fixed income
investment management with a minimum account size of $500,000, also with a $2,500 minimum

annual fee. We reserve the right to change any minimum requirements.

For SWIA, clients eligible to enroll in the Program include individuals, IRAs and revocable living
trusts. Clients that are organizations (such as corporations and partnerships) or government
entities, and clients that are subject to the Employee Retirement Income Security Act of 1974, are
not eligible for the Program. The minimum investment required to open an account in the Program
is $5,000. The Program Disclosure Brochure describes related minimum required account balances
for maintenance of the account, automatic rebalancing, and tax-loss harvesting.

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

EWM'’s investment decision-making process begins with financial planning and the client’s asset
allocation. An appropriate portfolio of stocks, bonds, natural resources, real estate, and cash are all
carefully considered after reviewing a number of fundamental and technical factors. Other
considerations taken into account are the economic outlook and risks, particularly as they relate to
current expectations, the buying power available to fuel an expected shift between market sectors,
and the relative attractiveness of other uses of client funds. On an on-going basis, we consider the
risk/reward potential of each security or strategy and determine an appropriate asset allocation for
each portfolio objective.

SWIA’s Program Disclosure Brochure includes a discussion of various risks associated with the
Program, including the risks of investing in ETFs, as well as risks related to the underlying
securities in which ETFs invest. In addition, the Program Disclosure Brochure also discusses
market/systemic risks, asset allocation/strategy/diversification risks, investment strategy risks,
trading/liquidity risks, and large investment risks.

‘ Equity Methodology
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EWM makes equity decisions on a team basis. Depending on the client and their overall goals and
beliefs, we employ the use of individual equity security selection, and/or exchange traded funds
“ETFs”, with a conceptual or thematic approach whenever possible. We formulate a thematic trend
in the market place, taking into account longer term social and economic changes, and the
companies and sectors of the market that are most likely to benefit from those changes. Once we
identify attractive themes and trends, we analyze potential investments using fundamental,
technical and quantitative techniques. Information from a variety of sources, including quantitative
screens, direct company contact, industry sources and Wall Street research aids our research effort.
Specific buy criteria include how well a company fits our sector/theme preferences, its growth
outlook, balance sheet analysis, a variety of valuation measures, and the quality of its management.

EWM'’s investment decision makers meet to review portfolio holdings, financial market conditions,
potential buy candidates and potential sells. We will consider selling any company that has reached
our price target, has had any fundamental deterioration or has underperformed on a price basis.

Equity holdings include U.S. and foreign companies (generally ADRs) and are diversified, with a
typical portfolio containing 30 to 35 equity securities positions. As long-term investors, the average
equity holding period is usually approximately three years (average annual turnover of 35%).

Equity surrogates, domestic and international, and emerging markets include ETFs, and,
occasionally, mutual funds. In choosing an ETF, we look for a fund that represents an asset class or
a sector that we have chosen to invest in. We will review the track record to determine if it has
performed as expected, as well as look at the ETF’s expenses, tax efficiency and the liquidity of the
fund. All things being equal, we will generally choose to invest in the ETF with the lowest fees and
the higher daily trading volume to reduce the impact of fees.

If we choose to invest in a mutual fund, we will look at the experience and the track record of the
fund and the manager in an attempt to determine if that manager has demonstrated an above
average ability to invest over a meaningful time frame and across various economic conditions.
Beyond performance, we also look at the size of the mutual fund, the fees and expenses, as well as
the tax efficiency of the fund.

Each client’s portfolio is individually managed and monitored on an ongoing basis, and is formally
reviewed quarterly.

Fixed Income Methodology

Our approach to fixed income is both basic and conservative. We strive to eliminate as much credit
and interest rate risk that is feasible. We accomplish this through a well diversified bond portfolio
that typically includes staggered maturities from one to twelve years. We believe this type of
structure will perform well in most credit and interest rate environments.

The type of bonds in EWM'’s portfolios depends on the relative attractiveness of each sector of the
bond market and the taxability of each client. Our fixed income investments include U.S. Treasury
securities, government agency bonds, corporate issues, and both tax-exempt and taxable municipal
bonds, bond fund ETFs and international bond fund ETfs. We perform research on the
creditworthiness of bond issuers and on the fair value of bonds relative to their credit quality.
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Another important factor in achieving favorable fixed income performance is obtaining the best
price when buying or selling a bond. Tax-exempt municipal bonds, for example, typically trade
infrequently, with varying prices available for the same bond. Through our relationships with
multiple fixed-income broker-dealers, we have access to a range of bond inventories, bond
research, and trading. Because EWM does not receive trading commissions or hold any inventories
of bonds, we have no financial incentive to steer clients toward any one particular issue.

We believe financial planning goes hand in hand with asset allocation and portfolio
implementation; therefore, we prefer to begin our working relationship by preparing a financial
plan, however, not all clients are obligated or will be required to use our financial planning services.
Implementation of financial plan recommendations is entirely at the client’s discretion. Our
recommendations will be broad in nature as we are not attorneys, CPAs or tax preparers.

General Risk of Loss Statement

Before entering into an agreement with EWM, you should carefully consider:

1. Thatinvesting in securities involves risk of loss that you should be prepared to bear;

2. That securities markets experience varying degrees of volatility;

3. That over time the value of your assets may fluctuate and at any time may be worth more or
less than the amount you invested; and

4. Committing to EWM’s management only those assets that you believe you will not need for
current purposes and that can be invested on a long-term basis, usually a minimum of three
to five years.

Risk of Loss

Risk management is crucial to every aspect of the investing challenge. We address risk on five
levels:

Fundamental Philosophy;

Advisory Firm Structure and Decision Making;
Information Systems and Data Sources;
Portfolio Management; and

Individual Positions.

o ks~ RE

Fundamental Philosophy

The first level of risk occurs in relation to an advisory firm’s fundamental approach to investing. At
this level, risks may include:

1. Conflict of Interest - The risk that the firm will put its own interests ahead of client
interests.

2. Unjustified Aggressiveness - The risk that the investment team will stretch for high
returns without proper regard for accompanying risks, thereby failing to adequately protect
against losses.

3. Principal Risk - The risk of a reduction in value of currently held investment assets.
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4. Opportunity Risk - The risk of missing an opportunity to profit from a prospective
investment.

At EWM, client well-being and capital preservation are primary objectives. Therefore, we approach
the business with two fundamental convictions:

1. Clientinterests come first;

2. Portfolio losses carry more impact than portfolio gains. Therefore, principal risk outweighs
opportunity risk.

The following conclusions stem from those fundamental convictions:
1. Be fair; client interests come before the interests of the firm.
Be honest; integrity and transparency are essential at all times.
Be cautious; in investing, you win by not losing.
Be mindful; if you don’t understand it, don’t invest in it.

Always consider the downside; avoid unnecessary risk.

2
3
4
5
6. Diversify; seek low correlation and long-term growth potential
7. Dig in carefully; pay particular attention to the people behind the investments.
8. Do not cut corners; control stems from knowledge and discipline.

9. Be consistent; due diligence is a never-ending process.

10. Don’t take imprudent chances; excess spending & leverage amplify problems.

11. Always seek underlying value; investment cushions provide protection.

Advisory Firm Structure

The second level of investment risk relates to the inner workings of an advisory firm. At this level,
risks may include:

1. Control Risk - The risk of losses due to fraud and/or operational negligence.

2. Incentive Risk - The risk of losses due to a divergence of interest between clients and the
investment team that makes decisions or recommendations.

EWM addresses Control Risk from several directions, including:

1. Financial and Workflow Controls — We structurally separate EWM’s investment activities
from its operational activities. This enables us to implement cross-checking, signature
régimes, and other controls that foster ongoing security and simplicity.

2. HR Controls - We employ a policy of reference and background checking with staff
members. We maintain transparent compensation plans that encourage alignment of
interests. We also implement cross-training, process reviews and other workflow controls
to insure stable execution.

3. Compliance Controls - We maintain compliance controls, which are also good for business
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because they impose an additional layer of protection and transparency.

To avoid Incentive Risk, EWM employs a simple, consistent and transparent fee structure. One
hundred percent of EWM’s fees are derived from our advisory services. We do not receive financial
remuneration from any custodian or other third-party service provider, thus avoiding or creating
incentive for our investment team to recommend investments or services that are not in the best
interests of our clients. We do not receive performance fees, further avoiding incentive to make
imprudent investments to chase high returns.

Information Systems and Data Sources

The third level of risk involves the quality and reliability of the systems and research data employed
by an advisory firm. EWM maintains five primary system types:

1. Investment Analytics;

2. Investment Accounting and Reporting;
3. C(Client Relationship Management;

4. Operations and Compliance; and
5

Data Backup and Business Continuity.

EWM has invested and continues to invest significant resources to ensure that the firm’s systems
and data sources are effective, stable, accurate and insightful.

Online Security

We use third party vendors for the information we gather for our financial planning and the
services related to establishing your account(s) with EWM. The service providers we may use to
collect data, Precise FP, EMX Select, and Yodlee, are utilized to link information to EWM’s systems.
It is important to understand that access to any Third-Party Service Provider Websites require
using an up to date version of third-party web browser (such as Microsoft Internet Explorer,
Firefox, Chrome or Safari) that is compatible with industry standard encryption, as the websites are
designed to protect your communications through server authentication and data encryption. EWM
takes reasonable measures to evaluate the Third-Party Service Providers used. EWM wants to
ensure the security of the information you provide through their software meets industry
standards. The risks are as follows:

1. No security system is foolproof and EWM cannot guarantee that such security systems will
be completely secure.

2. You acknowledge responsibility to review the Terms of Use and Security Disclosures for
each website and in doing so you will not hold EWM responsible for any damages or losses
arising from any use of any Third-Party Service Provider’s websites.

3. You acknowledge that the internet is not a secure network and that communications
transmitted over the Internet may be accessed by unauthorized or unintended third
parties. Due to security risks, you agree not to send any sensitive information, such as
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account statements with personal information (account numbers, birth dates, etc.) in an
unencrypted e-mail.

‘ Portfolio Management

The fourth level of risk involves the quality and stability of individual portfolios. Four risk factors
merit attention:

1. Portfolio Construction Risk - The risk that the performance characteristics of an
investment portfolio will not properly reflect the client’s willingness and/or ability to
tolerate losses;

2. Concentration Risk - The risk that a single investment or group of investments can have a
disproportionately negative impact on the value of the portfolio;

3. Operational Risk - The risk that mistakes in day-to-day portfolio execution could reduce
gains or generate losses;

4. Decision Risk - The risk that decisions related to strategy, tactics, or other factors could
generate losses in the portfolio.

We address Portfolio Construction Risk through an individually prepared investment roadmap
that culminates in the creation of a unique set of Guidelines and Objectives for each client. The
Guidelines and Objectives Statement is a clear and simple document that specifies the risk/reward
tradeoffs and resulting performance characteristics that we and the client would expect the
portfolio to deliver.

We attempt to spread risk across a prudent number of opportunities to reduce Concentration Risk
through diversification. The objective is to protect the portfolio from the possibility that a single
investment or concentrated group of investments can generate substantial losses that will
disproportionately bring down the value of the portfolio.

EWM manages Operational Risk by applying processes, check-points and information systems to
almost everything we do. When a process is in place and tracked appropriately, we can measure its
effectiveness. When an exception arises, we can resolve it quickly.

To control Decision Risk, EWM uses a team approach to all of our major investment decisions,
including economic overview, market outlook, industry concentration and security selection. At
research meetings, input and feedback is encouraged. This process is intended to provide
thoughtful checks and balances that can reduce the risk of fundamental mistakes.

Individual Investment Positions

The fifth level of risk involves the value and performance characteristics of individual investment
positions. Several factors come into play at this level, including:

1. Market Risk - The risk that the underlying market for a certain asset class or geography
will suffer a negative impact stemming from an economic shock, a temporary
supply/demand situation, or other dynamic. When this happens, individual positions can
drop in value, even if the inherent health and performance of the underlying company or
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commodity remains strong. Market risk applies to all asset types, classes, and strategies.

2. Security Selection Risk - the risk that the individual company, financial characteristic or
physical attribute that drives the inherent value of a security will fail to perform or manifest
as expected, thereby reducing the price of that security. As with market risk, security
selection risk applies across all asset types, classes, and strategies.

3. Default Risk - The risk that a borrower will fail to repay the debt that underlies a security,
thereby depriving the owner of expected cash flows. Default risk applies particularly to
fixed income investments, including loans, bonds, certificates of deposit, and debt-related
derivative instruments.

4. Yield Risk - The risk that the rate of interest or level of dividends delivered by a security
falls short of expectations, either through floating rate moves, management’s decision
making or debt restructuring. Yield risk applies specifically to fixed income investments, but
owners of certain equity-based securities, including public stocks, master limited
partnerships (MLP’s), and real estate investment trusts (REIT’s) also have exposure.

5. Pre-payment Risk - The risk that issuers of a fixed income security prepay the underlying
debt in order to refinance at a lower interest rate, thereby depriving the holder of the
expected cash flows at the higher rate of interest.

6. Taxation Risk - The risk that the performance characteristics of an individual investment
will result in high degree of taxation by various government agencies.

7. Counter-Party and Custodial Risk - The risk that one or more of the institutions that
contractually agree to protect an asset or fulfill a derivative obligation will fail to live up to
their commitment, thereby reducing or eliminating the value of an individual security.

EWM has disclosed all conflicts of interest.

Item 9. Disciplinary Information

Neither EWM nor any of its key staff have been involved in disciplinary events that are in any way
material to a client’s or prospective client’s evaluation of this advisory business or the integrity of
our management.

Item 10. Other Financial Industry Activities or Affiliations

EWM is not a broker-dealer and nor are the principals of EWM registered representatives of a
broker-dealer.

Neither EWM nor any of its key staff is registered as a futures commission merchant, commodity
pool operator or a commodity trading adviser

EWM does not use or select other advisers or third-party managers to manage EWM client
portfolios. EWM manages all its client assets.

Item 11. Code of Ethics, Participation or Interest in Client Transactions and Personal
Trading

EWM has adopted and implemented a formal Code of Ethics that addresses the following areas:
General Principals, Employee Trading, Insider Trading, Prohibition of Manipulative Practices and
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Gifts. Principals and key related persons also follow the Code of Ethics based on the principals of
the CFA and CFP® Board of Standards.

EWM will provide you with a copy of EWM'’s Code of Ethics on request and without charge. General
Principles of our Code of Ethics:

The principals of EWM have committed the firm and its employees to conduct themselves with
honesty, integrity and professionalism at all times. Following are the general principles to which
we and all of our employees are expected to adhere:

e Place client interests first.

e Conduct all personal securities transactions in a manner consistent with the Code of Ethics.
Avoid conflicts of interest or abuse of an employee’s position of trust and responsibility.

e Keep information concerning the identities, security holdings and financial circumstances of
the client in strict confidence.

e Remain independent. Independence in the investment decision-making process is
paramount - uninfluenced and focused on our clients’ best interests.

These general principles govern all conduct, whether or not such conduct is also covered by specific
standards and procedures set forth in our employee compliance manual.

Failure to comply with EWM’s Code of Ethics may result in employee disciplinary action, including
but not limited to termination. Our employees must promptly report violations of the Code of
Ethics or compliance procedures to EWM’s Chief Executive Officer or Chief Compliance Officer.

Employee Trading

As part of our compliance program, we have adopted policies and procedures that impose
conditions and restrictions on securities transactions for the direct accounts of our employees and
other such accounts in which our employees have a direct or indirect beneficial interest. These
policies are based on legal, regulatory, professional and ethical considerations. Such policies and
procedures are designed to prevent, among other things, any improper or abusive conduct by our
employees whenever any potential conflict of interest may exist with respect to any EWM client.
Trading by EWM employees does not affect the markets, and clients of the firm always receive
preferential treatment. EWM employees may buy or sell the same securities for their own (or the
related person's own) account, that EWM may buy or sell in our client accounts. To avoid the
potential conflict of interest, EWM employees may not purchase or sell the security on the same day
as we may buy or sell the security in a client accounts. EWM employees are allowed to buy or sell
the security, as long as it has not been traded in a client account.

Insider Trading

EWM has adopted and implements a strict policy against misusing material non-public information.
EWM employees are required to read, understand and annually sign EWM'’s Insider Trading Policy.

Prohibition of Manipulative Practices
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These prohibitions against manipulative trading practices mean that no employee should, alone or
with others, for either a client account or a proprietary account, engage in trading or apparent
trading activity in a security for the purpose of:

1. Inducing the purchase or sale of such security by others; or

2. Causing the price of a security to move up or down, and then taking advantage of such
price movement by buying or selling the security at the “artificial” price.

Gifts

EWM'’s employees (and their spouses and relatives) may not accept or offer inappropriate gifts,
favors, entertainment, special accommodations or other things of material value that would
influence the employees’ decision making or make them feel beholden to a person or firm.

Item 12. Brokerage Practices and Broker Selection

EWM does not maintain custody of assets that we manage, although we may be deemed to have
custody of your assets solely based on the deduction of our management fees from your
account(s). Your assets must be maintained in an account at a “qualified custodian,” generally a
broker-dealer or bank. We recommend that our clients use Charles Schwab & Co., Inc. (Schwab), a
FINRA-registered broker-dealer, member SIPC, as the qualified custodian. We are independently
owned and operated, and not affiliated with Schwab. Schwab will hold your assets in a brokerage
account and buy and sell securities when we instruct them to. While we recommend/request that
you use Schwab as custodian/broker, you will decide whether to do so and open your account
with Schwab by entering into an account agreement directly with them. If you do not wish to place
your assets with Schwab, it makes your account more difficult for us to manage operationally. Not
all advisors require their clients to use a specific broker-dealer or other custodian selected by the
advisor.

Portfolio transactions for your account are executed though a broker-dealer and many clients leave
the selection of broker-dealers to EWM, although a client may reserve the authority to direct the
use of a specific broker-dealer to execute all or a portion of the client’s portfolio transactions. In the
absence of a client-designated broker of record, EWM has complete discretion to select the brokers
to be used and the commission rates to be paid.

In selecting a broker for any transaction or series of transactions, we may consider several factors,
including the following:

e combination of transaction execution services along with asset custody services
(generally without a separate fee forcustody)

e capability to execute, clear and settle trades (buy and sell securities for your account)

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

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

e availability of investment research and tools that assist us in making investment
decisions
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e quality of services

e competitiveness of the price of those services (commission rates, margin interest
rates, other fees, etc.) and willingness to negotiatethem

e reputation, financial strength and stability of the provider

e their prior service to us and our other clients

e operational efficiency for our firm

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

If you choose to designate a broker of record, a majority or all your transactions will be affected
through that broker and his or her brokerage firm. If you make this choice, you should understand
that EWM’s advisory service does not include the negotiation of commission rates.

You may, if you desire, negotiate commission rates with the broker or other representatives of the
brokerage firm designated by you. The factors involved in such negotiation may include the size of
your brokerage account, the brokerage firm’s policy and other factors. You should further
understand that unless you have negotiated a lower rate, you should expect that the designated
brokerage firm will charge commissions based on the brokerage firm’s established non-discounted
commission schedule.

Commissions charged on designated broker accounts are subject to the direct negotiation between
you and the broker. In the absence of direct negotiations between you and the broker, we reserve
the right to try to lower the fees and/or commissions charged, depending on the size or number of
trades for the account, and the number and range of supplemental services that the broker may be
providing to your account. Moreover, you should understand that fees or commissions may vary
from client to client as the result of the application of a prior fee schedule, depending on your
account inception date.

Charles Schwab Relationship

In addition to our services, the SWIA Program includes the brokerage services of Schwab, a broker-
dealer registered with the Securities and Exchange Commission and a member of FINRA and SIPC.
While clients are required to use Schwab as custodian/broker to enroll in the Program, the client
decides whether to do so and opens its account with Schwab by entering into an account agreement
directly with them. We do not open the account for the client. If the client does not wish to place his
or her assets with Schwab, then we cannot manage the client’s account through the SWIA Program.
As described in the Program Disclosure Brochure, SWIA may aggregate purchase and sale orders
for ETFs across accounts enrolled in the Program, including both accounts for our clients and
accounts for clients of other independent investment advisory firms using the Program.

Schwab Advisor Services (formerly called Schwab Institutional) is Schwab’s business serving
independent investment advisory firms like us. Through Schwab Advisor Services, Schwab provides
us and our clients, both those enrolled in the Program and our clients not enrolled in the Program,
with access to its institutional brokerage services - trading, custody, reporting and related services
- many of which are not typically available to Schwab’s 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 described
below are generally available on an unsolicited basis (we don’t have to request them) and at no
charge to us. The availability to EWM with respect to Schwab products and services is not based on
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our firm giving investment advice, such as buying securities for our clients. Here is a more detailed
description of Schwab’s support services:

Schwab’s Advisor 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 the client and the client’s account.

Schwab also makes available to us other products and services that benefit us but may not directly
benefit the client or its 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 some 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);

o 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; and

e assist with back-office functions, recordkeeping and client reporting.

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

e educational conferences and events

e technology, compliance, legal, and business consulting;

e publications and conferences on practice management and business succession; and

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. While as a fiduciary we try to act in
our clients’ best interests, we may recommend that clients maintain their assets in accounts at
Schwab in part because of the benefit to EWM of the foregoing products and services, and not solely
due to the nature, cost or the quality of the custody and brokerage services provided by Schwab,
which may create a potential conflict of interest.

For our clients’ accounts it 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. Clients that receive account statements, tax
statements and trade confirmations electronically, receive a lower commission rates than those
clients that opt to receive paper copies of the same documents.
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Directed Brokerage

EWM may recommend to a client that it designate a specific broker-dealer as custodian of client
assets and for the purchase and sale of securities for a client’s account. In doing so, EWM considers
the broker-dealer’s execution, clearance and settlement capabilities, operational efficiency, whether
the broker-dealer offers insurance in excess of the insurance afforded by the Securities Investor
Protection Corporation, EWM’s knowledge of the broker-dealer’s financial stability and capabilities,
and the broker-dealer’s willingness to negotiate commission rates. The value of research furnished
to us by the broker-dealer is also a factor.

If you direct the use of a specific broker-dealer, you do so even though EWM might be able to obtain
more favorable net prices and execution from another broker-dealer transactions, and this may
cost you more money. If you designate use of a specific broker-dealer, including directing use of a
broker-dealer that will also serve as custodian, whether or not recommended by EWM, you should
consider whether commission expenses, execution, clearance and settlement capabilities, and
whatever amount is regarded as allocable to custodian fee, if applicable, will be comparable to
those otherwise obtainable by us. By directing brokerage to another firm that EWM may not
recommend, you acknowledge that the operational efficiency related to the account will be
decreased. EWM’s service provider may not be able to reconcile the account daily and values
reported may be stale or outdated intra month.

If you direct us to use a particular broker-dealer, you may lose the possible advantages that you
could otherwise derive from aggregating your orders with orders for our other clients.

While EWM does not currently participate in any sponsored wrap fee programs, it may from time to
time be retained under a so-called “wrap fee” arrangement in which a broker-dealer executes the
client’s portfolio transactions without separate commission charges, monitors our performance,
and may also act as custodian, or provides some combination of these or other services, all for a
single fee. Typically, in a wrap fee arrangement, we will receive a management fee calculated on
our standard fee schedule. In evaluating such a program, you should understand that EWM does
not negotiate brokerage commissions. Transactions are effected “net” and a portion of the wrap fee
replaces commissions. We will generally execute trades only with the referring broker to avoid
incurring the incremental brokerage costs that the use of other brokers would incur. In evaluating
a wrap fee arrangement, you should consider whether, depending on the level of the wrap fee, the
amount of portfolio activity, and the value attributed to monitoring, custodial and any other
services provided, the wrap fee would exceed the aggregate cost of such services if they were
separately provided and EWM were free to choose broker-dealers to execute your portfolio
transactions.

Research and Other Soft Dollar Benefits

EWM does not use research and other soft dollar benefits from brokers. EWM purchases our
research services, economic and market information, portfolio strategy advice, industry and
company comments, technical data, recommendations, general reports, etc. from various research
providers/vendors.
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Item 13. Review of Accounts

Portfolio holdings are monitored and reviewed on an on-going basis. Client accounts are reviewed
no less than quarterly by the Wealth Management team.

In determining the net market value of the Client’s Account, EWM uses the following guidelines:

a. For marketable securities, the current market price will be used.
b. For securities for which there is no active market (including real estate and other fixed asset
securities), EWM shall use such information as EWM in good faith deems relevant to determine
value. Securities with no active market, the securities will only be valued periodically and as
such, the value shown on reports may lag the current market value. In the absence of a readily
determinable market value, such securities will be valued at cost.

c. Cash will be valued at its dollar value.

Changes in the client’s situation, such as a change in financial condition, risk profile, investment
objectives, as well as the incapacity or death of the client will trigger a review. Other triggers may
include significant market movements, new investment information and changes in regulatory and
tax laws.

EWM clients receive statements from their custodians every month during which there is activity in
their accounts. EWM provides its clients with a quarterly overview and financial market outlook
and written portfolio detail report, either in electronic or hard copy format, as of the last trading
day of the quarter. Our taxable accounts also receive a 1099 from the custodian detailing the year
end realized gain/loss information, dividends and interest income details, and a summary of the
advisory fees paid to EWM. Qualified Accounts (retirement accounts) will receive a 1099R from the
custodian details any distributions distributed during the year.

Item 14. Client Referrals and Other Compensation

EWM receives no monetary compensation from any source aside from the management fees
charged to its clients. As a part of our custodial relationship with Schwab, we receive an economic
benefit from them in the form of the support products and services they provide to us and other
independent investment advisers whose clients maintain their accounts with them. These products
and services, how they benefit us, and the related conflicts of interest are described above under
Item 12 Brokerage Practices - Charles Schwab Relationship. The availability to us of Schwab’s
products and services is not based on us giving particular investment advice, such as buying
particular securities for our clients or maintaing any particular level of assets with Schwab.

Client Referrals and Compensation to Others

EWM is and has been fortunate to receive client referrals. The client referrals may come from
current clients, estate planning attornies, accountants, personal friends, the internet, or other
similar sources. EWM does not compensate these referring parties for their referrals, nor does it
engage in “quid-pro-quo” cross referral of business. EWM will not accept referral fees or any form
of remuneration from other professionals when a prospect or client is referred to the firm.

Item 15. Custody
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All client assets are held in custody by unaffiliated broker-dealers or banks. Under government
regulations, we are deemed to have custody of your assets resulting from your authorization to
allow the custodian of your account to deduct our advisory fees directly from your respective
account(s). You will receive account statements directly from your custodian or bank every month
during which there is activity in your account. Those statements will be sent to the email or postal
mailing address you provided to them. You should carefully review those statements promptly
when you receive them. We also urge you to compare the broker-dealer or bank account
statements to the periodic statements you receive from EWM.

As mentioned above, this is also the case for accounts in the SWIA Program as well. For clients in
SWIA, Schwab maintains actual custody of clients’ assets. Clients receive account statements
directly from Schwab at least quarterly. Statements will be sent to the email or postal mailing
address the client provides to Schwab. Clients should carefully review those statements promptly
when received. We also urge clients to compare Schwab account statements to the periodic account
statements/portfolio reports that clients receive from us.

EWM also encourages and assists clients with establishing on-line access to their accounts to verify
account holdings, review transactions and for overall awareness of their portfolio status as often as
they wish to do so with the broker dealer that has custody of their assets and via EWM client portal.

Item 16. Investment Discretion

EWM manages client accounts on a discretionary and non-discretionary basis by entering into an
advisory written agreement with our firm. Discretionary authority allows us to buy or sell
securities in your accounts without your prior approval. Non-Discretionary authority requires us
to get your approval on purchases or sales prior to the execution of a trade in your account. In
addition to EWMs written agreement, your qualified custodian will require us to link to your
account using a Limited Power of Attorney Form “LPOA”. A LPOA allows EWM to transact within
your account to purchase or sell securities on your behalf

You may exempt certain securities from our management for various reasons ranging from, but not
limited to: taxes that may be due on funds received, purchasing a home or inability to trade a
specific security based on tax implications or employer-imposed restrictions related to company
stock. In those instances, we will segregate those assets, and we will not charge you a management
fee on those assets.

For non-discretionary accounts, clients should be aware of the risks associated with maintaining
their account(s) on a non-discretionary basis. The risks can include but may not be limited to the
following:

1. Missed Opportunity/Timing - As a non-discretionary account, you give up timing by having
a non-discretionary mandate. It leaves you open to gaps between when an opportunity or
idea arises to the implementation of that opportunity/idea, because a wealth manager at
Elmwood must contact you and get your approval.

2. Declining market risk - In a rapidly declining market, non-discretionary clients are at risk.

It leaves you open to being the last client that is acted upon because the firm will need to get
your approval to trade. Discretionary client trades will be always be executed first. If we
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cannot contact you to get approval to trade, there is the potential financial loss in a
declining market.

3. Biases - A non-discretionary relationship also leaves the client vulnerable to behavioral
biases and can result in suboptimal investment outcomes.

Item 17. Voting Client Securities

EWM will not be obligated to vote, may refrain from voting, and will not be required to direct the
client’s agent to vote proxies on behalf of the client, unless we otherwise agree in writing. The only
accounts for which EWM will vote proxies will be accounts that are subject to the Employee
Retirement Income Security Act of 1974. You may choose to receive proxy materials directly from
the custodian holding the client’s assets or have them sent to EWM. Having EWM receive proxy
materials does imply that we will vote the proxies on your behalf, rather, proxies sent to us will be
done so as a convenience so you do not receive the paper mailing at your home.

As described in the SWIA Program Disclosure Brochure, clients enrolled in the Program designate
SWIA to vote proxies for the ETFs held in their accounts. We have directed SWIA to process proxy
votes and corporate actions through and in accordance with the policies and recommendations of a
third party proxy voting service provider retained by SWIA for this purpose. Additional information
about this arrangement is available in the Program Disclosure Brochure. Clients who do not wish to
designate SWIA to vote proxies or may retain the ability to vote proxies themselves by signing a
special CS&Co form available from us.

When EWM chooses to vote proxies for clients’ securities, EWM'’s policy is to vote all proxies over
which we have voting authority in the best interest of our clients.

1. We will ordinarily vote with management on routine matters.

2. We will almost always vote against proposals that make it harder for shareholders to
effectively vote their interests, such as proposals to create staggered terms for directors,
eliminate cumulative voting for directors, or require supermajority approval.

3. We will usually vote to implement or retain shareholder rights, and will usually vote against
proposals that make acquisition of the company more difficult.

4. We will usually vote against shareholder proposals that are non-business related.

If a potential material conflict of interest exists, EWM will vote a client’s proxy according to an
alternative procedure which may include, for example, causing the proxies to be “echo voted” or
“mirror voted” in the same proportion as the votes of other proxy holders, causing the proxies to be
voted in accordance with the recommendations of an independent service provider, notifying
affected clients of the conflict and seeking a waiver to permit EWM to vote under its usual policy,
abstaining from voting the proxies, or forwarding the proxies to clients so that clients may vote the
proxies themselves. Affected clients would generally be notified if such a procedure is used.

-24-



A copy of EWM'’s proxy voting policy is available on request. A client’s proxy voting record is also
available on request by that client.

Class Action Litigation

EWM has engaged Chicago Clearing Corporation (CCC) to provide class action litigation monitoring
and securities claim filing services. CCC’s sole business is securing class action claims. CCC
monitors each claim our clients have, collects applicable documentation, interprets the terms of
each settlement, files appropriate claim forms, interacts with administrators, and distributes
awards on behalf of our clients. CCC charges a contingency fee of 20%, which is deducted from your
award by CCC, when the award is paid.

Item 18. Financial Information

EWM does not have any financial impairment that would preclude the firm from meeting
contractual commitments to clients.

A balance sheet is not required to be provided herein because EWM does not serve as a custodian
for client funds or securities and does not require pre-payment of fees of more than $1,200 per
client, and six months or more in advance. The client has authorized EWM to deduct fees directly
from the account. The client receives an itemized invoice which includes: the asset value the fees
are based on, how the fees are computed, and the time-period of the fee calculation.

Item 19. Additional Information

Elmwood Wealth Management, Inc. Privacy Notice

EWM has adopted and implements a privacy policy that complies with applicable law. We
acknowledge the importance of client privacy and security of the information relating to clients and
their accounts. EWM collects non-public information about clients from the following sources:

¢ Information we receive about clients on applications and other forms

e Information given to us in writing, by email and orally; and

e Information about client transactions with us or others

Information We Collect

We acknowledge the importance of client privacy and security of the information relating to clients
and their accounts. As a trusted investment advisor, EWM collects, retains and uses nonpublic
personal information about individual clients to provide products and services to them. The firm
may collect nonpublic personal information from such sources such as:

e Information about clients from applications or other forms

e Information about client transactions with EWM

e Information shared with us through Third Party Service Providers
e Information given to us in writing, by email and orally

Who Receives The Information And Why
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Most of the information EWM collects is used for one main purpose; to easily and efficiently deliver
our products and services to our clients in a more efficient and timely manner. As an advisor for
our clients, the information we collect also allows us to act as a liaison between our clients and their
service providers. We do not disclose any non-public personal information about our existing or
former clients without the client’s authorization, except as required by law or in response to
inquiries from governmental or regulatory authorities.

Service Providers

EWM will enter into agreements with companies or firms whose expertise is essential for the
services that we provide to our clients to function efficiently, or to execute transactions on behalf of
our clients. For example, EWM works with custodians that execute client trades, generate monthly
statements and provide money movement features for client accounts. EWM may also work with
service providers to reconcile our client data, generate our quarterly reports and gather
information that assists with our financial planning. As permitted by law, EWM discloses to our
service providers the necessary client information to perform these functions. EWM'’s service
providers are required to safeguard client information and use it only for authorized purposes.

How Elmwood Wealth Management Protects Client Information

EWM understands that the protection of client nonpublic personal information is of the utmost
importance. Guarding client privacy is the firm’s obligation. EWM and its employees are
committed to these privacy policies and practices. We maintain physical, electronic, and procedural
safeguards to protect client non-public personal information. EWM also restricts access to
information for those individuals or service providers who have a business reason to know such
information, and EWM educates our employees regarding the importance of confidentiality and
client privacy.

Learn More

For questions about Elmwood’s privacy program or for more detail on how client information is
maintained and used, please call (510) 858-2722 or write:

Compliance Department
Elwood Wealth Management
2027 Fourth Street, Suite 203

Berkeley, CA 94710
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This brochure supplement provides information that supplements the Elmwood Wealth
Management, Inc. Brochure. This supplement includes all investment professionals and
supervised personnel providing investment advice on behalf of the firm. You should have
received a copy of that brochure. Please contact Shannon S. Lemon, Chief Compliance
Officer if you did not receive ElImwood Wealth Management, Inc.’s brochure or if you have
any questions about the contents of this supplement.

Additional information about our investment professionals is available on the SEC’s website
at www.adviserinfo.sec.gov.
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Education and Business Standards

Elmwood Wealth Management, Inc. requires our wealth managers and investment committee
members have a bachelor's degree and further coursework demonstrating knowledge of
investment management. Acceptable coursework includes: an MBA, a CFA, a CFP®, a ChFC, ]D,
CTFA, EA or CPA.

EWM requires each officer or any employee of the firm to register as an Investment Adviser
Representative in California.

Professional Certifications

Certain investment professionals have earned the credentials and certifications of:

e Chartered Financial Analyst CFA
e C(Certified Financial Planner CFP®

These credentials and certifications are required to be explained in further detail. Please see the
addendum at the end of the document for additional information regarding the credentials and
certifications.

Robert C. Gillooly, CFA

Date of birth: 11/3/1967

Educational Background:
BA: University of Michigan (1990)

Business Experience:
Elmwood Wealth Management, Inc. (2012 - Present)

CEO, Portfolio Manager, Analyst and Investment Committee

Osborne Partners Capital Management, LLC. (2001-2012)

COO, Managing Director, Portfolio Manager, Analyst and Investment Committee
Berry, Hartell, Evers & Osborne (1994 - 2001)

Portfolio Manager and Analyst

Disciplinary Information: Robert Gillooly has never ever been involved in an arbitration claim of
any kind or been found liable in a civil, self regulatory organization, or administrative proceeding.

Other Business Activities: Robert Gillooly has no other business activities to disclose that would
cause a material conflict of interest.

Additional Compensation: Robert Gillooly does not receive additional compensation from any
relationship or arrangement with issuers of securities, nor does Mr. Gillooly receive additional
compensation from sources other than EWM.

Supervision: Robert C. Gillooly is the CEO and a Member of the Executive Team. Mr. Gillooly is
supervised by Shannon Lemon. Mrs. Lemon works directly with Mr. Gillooly and oversees Mr.
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Gillooly through daily office interactions. Mr. Gillooly is a member of the investment committee.
Mrs. Lemon reviews the portfolio activity.

Shannon Lemon’s contact information:
PHONE: (510)858-2722 EMAIL: shannon@ElImwoodWealth.com

Shannon S. Lemon, CFP®

Date of birth: 09/26/1970

Educational Background:
BA: University of Colorado Boulder (1993)

Business Experience:
Elmwood Wealth Management, Inc. (2012-Present)

coo/cco

Osborne Partners Capital Management, LLC. (2001 - 2012)
CCO, Partner and Managing Director

Berry, Hartell, Evers & Osborne (1994 - 2001)

CCO and Director of Client Service

Disciplinary Information: Shannon Lemon has never ever been involved in an arbitration claim of
any kind or been found liable in a civil, self regulatory organization, or administrative proceeding.

Other Business Activities: Shannon Lemon has no other business activities to disclose that would
cause a material conflict of interest.

Additional Compensation: Shannon Lemon does not receive additional compensation from any
relationship or arrangement with issuers of securities, nor does Mrs. Lemon receive additional
compensation from sources other than EWM.

Supervision: Shannon S. Lemon the COO and a member of the executive team. Mrs. Lemon is
supervised by Robert C. Gillooly CEO. Mr. Gillooly supervises Ms. Lemon through daily office
interactions. Ms. Lemon’s client activities are also monitored through our client relationship
management system.

Robert Gillooly’s contact information:
PHONE: 510-858-2721 EMAIL: bob@ElmwoodWealth.com

Robert Gillooly’s contact information:
PHONE: 510-858-2721 EMAIL: bob@EIlmwoodWealth.com

Addendum
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Professional Certifications for CFA

The Chartered Financial Analyst (CFA) charter is a globally respected, graduate-level investment
credential established in 1962 and awarded by CFA Institute — the largest global association of
investment professionals.

Chartered Financial Analyst (CFA): Chartered Financial Analysts are licensed by the CFA Institute
to use the CFA mark. CFA certification requirements:

o Hold a bachelor's degree from an accredited institution or have equivalent education or work
experience.
e Successful completion of all three exam levels of the CFA Program.

e Have 48 months of acceptable professional work experience in the investment decision-making
process.

o Fulfill society requirements, which vary by society. Unless you are upgrading from affiliate
membership, all societies require two sponsor statements as part of each application; these are
submitted online by your sponsors.

e Agree to adhere to and sign the Member's Agreement, a Professional Conduct Statement, and
any additional documentation requested by CFA Institute.

High Ethical Standards

The CFA Institute Code of Ethics and Standards of Professional Conduct, enforced through an active
professional conduct program, require CFA charter holders to:

» Place their clients’ interests ahead of their own

» Maintain independence and objectivity

o Act with integrity

* Maintain and improve their professional competence
« Disclose conflicts of interest and legal matters

Comprehensive and Current Knowledge

The CFA Program curriculum provides a comprehensive framework of knowledge for investment
decision making and is firmly grounded in the knowledge and skills used every day in the
investment profession. The three levels of the CFA Program test a proficiency with a wide range of
fundamental and advanced investment topics, including ethical and professional standards, fixed-
income and equity analysis, alternative and derivative investments, economics, financial reporting
standards, portfolio management, and wealth planning.

The CFA Program curriculum is updated every year by experts from around the world to ensure
that candidates learn the most relevant and practical new tools, ideas, and investment and wealth

management skills to reflect the dynamic and complex nature of the profession.

To learn more about the CFA charter, visit www.cfainstitute.org.
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Professional Certification for CFP®

The CFP® certification is a voluntary certification; no federal or state law or regulation requires
financial planners to hold CFP® certification. It is recognized in the United States and a number of
other countries for its (1) high standard of professional education; (2) stringent code of conduct
and standards of practice; and (3) ethical requirements that govern professional engagements with
clients. Currently, more than 62,000 individuals have obtained CFP® certification in the United
States.

Certified Financial Planner (CFP): Certified Financial Planners are licensed by the CFP Board to use

the CFP mark. CFP certification requirements:

Bachelor’s degree from an accredited college or university.

Completion of the financial planning education requirements set by the CFP Board. Financial
planning subject areas include insurance planning and risk management, employee benefits
planning, investment planning, income tax planning, retirement planning, and estate planning.

Pass the comprehensive CFP® Certification Examination. The examination, administered in 10
hours over a two-day period, includes case studies and client scenarios designed to test one’s
ability to correctly diagnose financial planning issues and apply one’s knowledge of financial
planning to real world circumstances.

Complete at least three years of full-time financial planning-related experience (or the
equivalent, measured as 2,000 hours per year).

Agree to be bound by CFP Board’s Standards of Professional Conduct, a set of documents
outlining the ethical and practice standards for CFP® professionals.

Successfully pass the Candidate Fitness Standards and background check.

Individuals who become certified must complete the following ongoing education and ethics
requirements in order to maintain the right to continue to use the CFP® marks:

Continuing Education - Complete 30 hours of continuing education hours every two years,
including two hours on the Code of Ethics and other parts of the Standards of Professional
Conduct, to maintain competence and keep up with developments in the financial planning field;
and

Ethics - Renew an agreement to be bound by the Standards of Professional Conduct. The
Standards prominently require that CFP® professionals provide financial planning services at a
fiduciary standard of care. This means CFP® professionals must provide financial planning
services in the best interests of their clients.

To learn more about the CFP®, visit www.cfp.net.

Series 65

A securities license required by most U.S. states for individuals who act as investment advisers. The
Series 65 exam, called the Uniform Investment Adviser Law Examination, covers laws, regulations,
ethics and topics such as retirement planning, portfolio management strategies and fiduciary
responsibilities.
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Successful completion of the Series 65 exam qualifies an investment professional to function as an
Investment Adviser Representative in certain states. The Series 65 qualification examination has
130 multiple choice questions with three hours of testing time and is administered by FINRA
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