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ITEM 1: COVER PAGE

Please refer to previous page.

ITEM 2: MATERIAL CHANGES

Wealth Architects, LLC (“Wealth Architects”)isamending this Brochurewiththe
following updates:

Iltem 4 Advisory Business: To reflect Assets Under Management (“AUM”) as of
December 31, 2018.

Wealth Architects encourages each client to read this Brochure carefully and to
contactuswithanyquestionsyoucan or will hae Our previousversion ofthis
FormADV Part 2A was dated June 5, 201 8.

PursuanttoSECRules, Wealth Architects willensure thatclientsreceive asummary
of any materials changes to this Brochure within 120 days of the close of Wealth
Architects’ fiscal year-end. Additionally, as Wealth Architects experiences material
changesinthe future,wewill sendyouasummaryofour“Material Changes”under
separate cover. For more information about the firm, please visit

AdditionalinformationaboutWealth Architects anditsinvestmentadviser
representatives is available on the SEC’s website at
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ITEM 4: ADVISORY BUSINESS

Description of Firm

Wealth Architects is a California limited liability company and independent registered
investment advisor. Our Firm provides comprehensive wealth management, wealth
planning and wealth consulting services. Our broad range of wealth planning and
consulting services caninclude non-investment related matters.

Principal Owners

Wealth Architects became registered with the Securities and Exchange Commission
(“SEC”)in 2005. The Firm’s Principal Owneris The Johnsen Family Living Trust DTD
12/5/2005.

Types of Advisory Services Offered

ADVISORY SERVICES

Thewealthmanagementserviceswe provide aretailored to eachindividual client’s
financial circumstancesandinvestmentobjectives. The Firm’s portfolio managers
consult with each client to design an individualized investment plan based on a
numberof factorsincludingtheclient’s financial condition, investment goals and
objectives, risk tolerances, asset class preferences, time horizons, liquidity needs and
other factors. Our portfolio managers help each of the Firm’s clients identify a
strategicassetallocation thatis consistentwith the client’s investmentobjectives
and other criteria. Clients can identify any investmentrestrictions to be placed on
their account.

Wealthmanagementclients enterintoamanagementrelationshipwiththe Firmby
executing a wealth management agreement and by establishing a custodial
investment account with a qualified custodian, usually a broker-dealer. A client can
make additions to and withdrawal Wealth Architects from the client’s custodial
accountatanytime. Clients can withdraw accountassets with notice to the Firm,
subjecttotheusualand customarysecurities settlementprocedures. However,we
designclientportfoliosaslong-terminvestmentsandcautionourclientsthatasset
withdrawal Wealth Architects can impair the achievement of the client’s investment
objectives.

Additions to an account can be in cash or securities provided that our portfolio
managers can declinetoaccept particular securities intoaclient’s account orcan
recommend that the security be liquidated if it is inconsistent with the Firm’s
investment strategy or the client’sinvestmentobjectives. Clients are advised that
whentransferred securities areliquidated, they canbe subjecttotransactionfees,
feesassessedatthe mutualfundlevel(i.e.,contingentdeferredsalescharge)and/or
tax ramifications.
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WEALTH PLANNING AND WEALTH CONSULTING SERVICES

Wealth Architects provides comprehensive wealth planning services on eitheran
hourly fee or fixed fee basis. Wealth Architects’ wealth planning services can include
a financial review and analysis of some or all of the following areas:

e Determining Financial Goals andObjectives
Asset Allocation Review

Retirement Plan Analysis

Employee Stock Option Analysis

Current Portfolio Review

Education Funding Analysis

Cost Audit of Currentinvestments

Cash Flow Management Review

Review of Insurance Needs

Mortgage and Refinance Evaluation

Estate Plan Reviewor Development
Charitable (or social capital)Planning
Opinion on Current Investment Strategy/Advisors
Other Financial or InvestmentAnalysis

The Firm’s professionals also accept limited wealth consulting engagements to
conduct any of the listed reviews or analyses on an hourly fee basis.

The Firm can recommend its own wealth management or wealth planning services or
those of other professionals to implement investment recommendations. Clients are
advisedthataconflictofinterestexistsifthe Firmrecommendsitsownservices.The
client is under no obligation to act upon any of the recommendations made by
Wealth Architects under a wealth planning / consulting engagement and/or to
engagetheservicesofanyrecommended professional,includingWealth Architects
itself. Theclientretains absolutediscretionoverallsuch planningimplementation
decisions and is free to accept or reject any of the Firm’s recommendations.

FIDUCIARY STATUS UNDER ERISA
Totheextentanyclientisaretirementorotheremployee benefitplansubjecttothe
Employee Retirement Income Security Act of 1974, as amended ("ERISA"), and
depending upon the investment management services provided by Wealth
Architects, the Firm can be considered a “fiduciary” under ERISA. As an ERISA
fiduciary, the Firmis obligated to provide investment adviceisineachclient’s best
interests.

GENERAL NOTICE

In performingits services, Wealth Architectsrelies upontheinformationreceived
fromits client or from their other professional legal, accounting and insurance
advisors, and is not required to independently verify such information. Clients must

5
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promptly notify us of any change in their financial situation or investment objectives
that would necessitatearevieworrevisionbyouradvisorsoftheclient’s portfolio
and/or wealth plan.

Advisory Agreements

Unless providedin connection with the wealth managementservices described
above, clients engaging Wealth Architects to provide wealth planning or consulting
serviceswillgenerallyberequiredtoenterintoaseparatewrittenagreementwith
Wealth Architects setting forth the terms and conditions of the engagementand
describing the scope of the services to be provided. Wealth planning and
consultationclientsare notrequired tobewealthmanagementclients ofthe Firm.

Clients canterminate theirrelationshipwiththe Firm bywritten noticetothe Firm.
The Firm does notassess any fees related to termination but will be entitled to all
management fees earned up to the date of termination. Any prepaid fees owed to
the clientwill be refunded on a pro rata basis determined on the amount of time
expiredinthecalendarquarter.Intheeventtheclientterminatesthe Firm’s wealth
planningand/orconsultingservices,thebalance oftheFirm’sunearnedfees(ifany)
shall be refunded to the client. If termination occurs within five business days of
entering into an agreement for such services, the client shall be entitled to a full
refund.

If a copy of this Form ADV Part 2A disclosure statement was not delivered to the
client priortoorsimultaneouswithacliententeringintoawrittenadvisory contract
with Advisor, thentheclienthas therighttoterminate the contractwithout penalty
within five (5) business days after entering into the contract. For purposes of this
provision, acontractis considered enteredintowhenall parties tothe contract have
signedthe contract.Ifthe clientterminatesthe contractonthis basis, all fees paid by
theclientwillberefunded. Anytransactioncostsimposedbytheexecuting brokeror
custodianforestablishingthe custodialaccountorfortradesoccurringduringthose
five days are non-refundable.

Amount of Client Assets Managed

Type of Account Assets Under Management
(IIAUMII)
Discretionary $897,521,689.00
Non-Discretionary $70,630,610.00
Total: $968,152,299.00
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ITEM 5: FEES AND COMPENSATION
ADVISORY FEES

Wealth Management Fees

WealthArchitects chargesitswealthmanagementclientsanannualfeebasedupon
a percentage of the market value of the assets being managed in the clients’
portfolios. The Firm’s annual fee is exclusive of, and in addition to brokerage
commissions, transaction fees, and other related costs and expenses which shall be
incurred by the client. However, the Firm shall not receive any portion of these
commissions,fees,and costs. Thewealthmanagementfeeisproratedandcharged
quarterly, inadvance, based uponthe marketvalue of the assets onthe last day of
the previous quarter. The annual fee shall vary (between 0.30% and 0.85%)
depending uponthe marketvalue of the assets under managementand the type of
wealth management services to be rendered, as follows:

Value of Account Assets Annual Fee Rate
Up to 5 million dollars 0.85% plus
Between 5 and 10 million dollars 0.50% plus
Above 10 milliondollars 0.30%

Wealth Architectsimposesaminimumannualwealthmanagementfeeof $10,000.
This minimum fee can have the effect of making the Firm’s service impractical for
clients, particularlythosewith portfolioslessthan $1,000,000 under management.
We can or will, in our discretion, waive the minimum annual fee or charge a
different minimum fee based upon certain criteria including anticipated future
earning capacity, anticipated future additional assets, dollar amount of assets to be
managed, relatedaccounts,accountcomposition, pre-existing client,account
retention,and pro bono activities.

As stated previously, clients are free to make additions to and withdrawal Wealth
Architects fromtheir custodial account atany time, subject to the Firm’s right to
terminate an account if withdrawal Wealth Architects render continued management
bythe Firmunwarranted givenitsinvestmentstrategyandother considerations. If
assets are deposited into an account after the inception of a quarter that exceed
10% of the total value of household accounts at the time of the addition, the fee
payable with respect to such assets will be prorated based on the number of days
remaininginthequarter.Clientscan withdraw accountassetsonnoticetotheFirm,
subjecttothe usualand customary securities settlement procedures. For partial
withdrawal Wealth Architects that exceed 10% of the value of the total value of
household accounts onthe date of the withdrawal Wealth Architects, the Firm shall
credititsunearnedfeetowardsthe nextquarter’s fee.However,theFirmdesignsits
portfolios aslong-terminvestments and assets withdrawal Wealth Architects can
impairtheachievementofaclient’sinvestmentobjectives. Fortheinitial quarter of

|
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wealth management services, the first quarter’s fees are calculated ona prorata
basis.

Clients typically authorize the custodian of their account(s) to debit the client’s
accountfortheamountofWealth Architects’ wealthmanagementfeeandtodirectly
remitthatmanagementfeetotheFirm.Theclient’s custodiansendsastatementto
the client, at least quarterly, indicating all amounts disbursed from the account
includingtheamountof managementfeespaiddirectlytoWealth Architects. Itisthe
client’sresponsibility toverify the accuracy of the fee calculation, as the custodian
willnotdetermine whetherthe feeis properly calculated. Clients mustdiscuss any
discrepancy in fees with Wealth Architects within 30-days of the billing date.

WEALTH PLANNING AND WEALTH CONSULTATION FEES

The Firm offers its wealth planning and wealth consulting services on either an hourly
and/orfixedfee basis. OQurwealth planningand consulting fees are negotiable, but
generally range from $2,500to $100,000 on a fixed fee basis and from $150 to
$500 on an hourly rate basis, depending upon the level and scope of the services
and the professional rendering the wealth planning and/or the consulting services. If
theclientalsoengagestheFirmforadditionalwealthmanagementservices,theFirm
can offsetall ora portion of its fees forthose services based upon the amount paid
forthewealth planningand/orconsulting services. Generally, the Firmrequiresan
initial wealth planning / consulting deposit of a minimum of $1,000 (estimated hourly
or fixed) payable upon entering the written wealth planning or consultation
agreement. The balance is generally due upon delivery of the wealth plan or
completion of the agreed upon services.

GENERAL FEE DISCLOSURE

Wealth Architects is a Level Fee Advisor under ERISA. Neither the Firm nor its
employees and affiliates receive commissions, sales loads, 12b-1 fees or revenue
sharing payments oninvestment products purchased orsold for clientaccounts.
Neither the Firm nor any employee or affiliate pays or accepts referral fees for
placing client assets into any investment. Wealth Architect employees and affiliates
are not paid “sales awards” or prizes for referring clients to the Firm but they can
receive compensation or bonuses tied to client asset values. The Firm neither
sponsors nor advises any proprietary investment funds, pooled investment vehicles,
private equity or limited partnership investment products.

We believe our wealth management fees are reasonable in light of the fees charged
byotherinvestmentadvisorsinthe San FranciscoBayareaforcomparable services.
However, comparable services can be available from other sources for lower fees
than those charged by Wealth Architects. The client’s fee is determined in
accordance with the above fee structure, with exceptions negotiated on a case-by-
case basisatWealth Architects’ discretion. Anydeviations fromthe fee structureare
baseduponanumberoffactorsincludingtheamountofworkinvolved,theamount
of assets placed under management and the attention needed to manage the
account.

|
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CUSTODIAN AND BROKERAGE FEES

Clientsincurcertain charges imposed by their custodians and other third parties
suchascustodialfees,deferredsalescharges,odd-lotdifferentials, transfertaxes,
wire transfer and electronic fund fees, and other fees and taxes on brokerage
accountsandsecuritiestransactions. Additionally, clientswillincurcharges by the
executing broker-dealer in the form of brokerage commissions and transaction fees
on the investment transactions entered into for their account(s). Clients and
prospective clients are directed to Item 12, Brokerage Practices, below for further
informationregarding custodianand executioncharges. These charges, feesand
commissions are in addition to the Firm’s wealth management fee.

FUND DISCLOSURES

Mutual funds, closed-end funds, exchange traded funds and alternative investment
fundsareinvestmentvehiclesandtheinvestmentstrategies,objectivesandtypes of
securities held by such funds varywidely. Inaddition to the advisory fee charged by
Wealth Architects, clientsindirectly pay forthe expenses andadvisoryfees charged
by the funds in which their assets are invested.

Allsuchfundsincuroperatingexpensesinconnectionwiththe managementofthe
fund. Investment funds pass some or all of these expenses through to their
shareholders (the individual investors in the funds) in the form of management fees.
The management fees charged vary from fund to fund. In addition, funds can charge
shareholders (individual investors in the funds) other types of fees such as early
redemption ortransaction fees. These chargesalsovarywidelyamongfunds.Asa
result, clientswill pay managementfees and other, “indirect” fees and expenses as
charged by each mutual fund (or other fund) in which they are invested.

Clients are provided a copy of a fund prospectus for each fund inwhich theyinvest
by their custodian or by the fund sponsor rather than by Wealth Architects. As
required by law, a prospectus represents the fund’s complete disclosure of its
management and fee structure.

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

Wealth Architects does not charge performance related fees. No part of the
investment managementfeeis calculatedas apercentage ofthe capital gainor
capital appreciation of assets.

ITEM 7: TYPES OF CLIENTS

Description
Our clients include individuals and their trusts, estates and retirement plans, pension

and profit sharing plans and charitable organizations.

|
9
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Conditions for Managing Accounts

As noted above, Wealth Architects imposes a minimum annual wealth management

feeof $10,000. This minimum fee can have the effect of makingthe Firm’s service

impractical for clients, particularly those with portfolios less than $1,000,000 under
management.Wecan,inourdiscretion,waivethe minimumannualfeeorchargea

different minimum fee based upon certain criteria including anticipated future
earning capacity, anticipated future additional assets, dollar amount of assets to be
managed, related accounts, account composition, pre-existing client, account

retention, and pro bonoactivities.

As noted above, clients canimpose reasonable restrictions oninvestingincertain
securities or other investments. However, there can be times when certain
restrictions are placed by a client, which can prevent Wealth Architects from
acceptingorcontinuingtomanagetheaccount.Wealth Architectsreservestheright
tonotacceptand/orterminate managementofaclient’s accountifitfeels that the
client-imposed restrictions would limit or prevent the Firm from meeting and/or
maintaining its investmentstrategies.

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

Methods of Analysis

Ourportfoliomanagers basetheirinvestmentanalysison modern portfolio theory.
This entails examining the investment goals of each client, determining the amount of
investment risk suitable to those goals and building a diversified portfolio of assets to
provide appropriaterisk-adjusted returns. TheFirmrelies onleadingacademicand
industryresearchtoinformitsinvestmentstrategyandutilizes avariety of financial
and economicsourcestostudyvariousassetclassesincludingthird partyacademic
research materials, financial newspapers and magazines, corporate rating services,
and corporate annual reports, press releases, prospectusesandregulatoryfilings.

Investment Strategies

Wealth Architects offers advice on several types of investments including, but not

limited to, stocks, bonds, options, mutual funds, municipal securities, and real estate
investments.However,theFirmprimarilyallocatesitsclient’swealthmanagement
assets among mutual funds, exchange traded funds, and individual debt securities in
accordance with the investment objectives of the client.

Inaddition tothese types ofinvestments the Firmalso provides investmentadvice
regarding alternative investments to qualified clients for whom such investments are
deemed suitable. These alternative investments can include, but are not limited to,
venture capital limited partnerships, private equity, managed future funds, hedge
funds and third-party funds of funds.

10
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Risk of Loss

All securities investments carry risk, including the risk that an investor can lose a part
orall of his or herinitialinvestment. Here are some of the general risks associated
with parts of our investment strategy:

All securities investments carry risk, including the risk that an investor can lose a part
orall of his or herinitialinvestment. Here are some of the general risks associated
with parts of our investment strategy:

Short-term purchases - On occasion, generally only for tax management or cash
flow purposes,we can determine to buyorsell securitiesinaclient’saccountand
holdthemforlessthanayear.Someoftherisksassociatedwith short-termtrading
that could affect investment performance are increased commissions and
transaction costs to the account and increased tax obligations on the gainsina
security’s value.

OptionTrading - CertainWealth Architects clientsengageinoptiontrading.Option
securities are complex derivatives of equity securities that incorporate certain
leverage characteristics and as such carry anincreased risk of investment loss.

Alternative Asset Classes - Depending upon the type of alternative investment
vehicle, clients can or will natbe able to sell theirinterestsreadilyorinatimely
manner. Restrictionsonsaleorredemptionofintereststhereforecan or will kxdto
inconvenience in connection with personal liquidity needs or losses due to the
inability to sell interests in volatile financial market conditions.

Private Equities - Wealth Architects can purchase or recommend the inclusion of
sharesinnon-publicly traded equities in the accounts of accredited clients. These
companieswill generally have little available information on their financial status,
capital structure or revenues, resulting in increased risk of loss, including total loss. In
addition, these securities can be highly illiquid or can experience losses of liquidity -
resultinginaninabilitytosellsaidequities orsales pricesthatare substantially below
thepurchaseormarketprice.WealthArchitects,unlessotherwiseexpresslyagreed,
willvaluethese positionsattheirpurchasepriceforanyaccounting purposes,which
can or will not reflectlossesthatwould be realized if the positionwas sold. Of
particular risk is that Wealth Architects will base its account values for billing
purposes on these positions’ purchase price (unless another methodologyis
agreed uponwith the client), leading to a potential motivation to overvalue said
equities. Finally, Wealth Architects can have clients who are executives of said firms
or have otherfinancial relationshipsthatcan create conflictsofinterest.Where
such conflictsexist,Wealth Architectswilldisclose these conflicts inwritten format
totheclientswhohold such securitiesorwhomwe intend to purchase such
securitiesunderourdiscretion prior to any transactions.

11
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ITEM 9: DISCIPLINARY INFORMATION

Legal or Disciplinary Events
Wealth Architects hasnodisciplinaryhistoryand consequently,isnotsubjecttoany
disciplinary disclosures.

ITEM 10: OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS

Wealth Architects is an independent investment advisor, unaffiliated with any other
financial institution or securities dealer or issuer. Although we recommend that our
clients custodytheirinvestmentaccounts at Charles Schwab & Co., Inc. (“Schwab”),
FidelityInvestments (“Fidelity”) or TD Ameritrade, we have no affiliationwith either
company, do not supervise their brokerage activities and are not subject to their
supervision.

Mark Johnsen previously served on the Schwab Advisor Services Advisory Board
(the “Board”). Wealth Architects can recommend that clients establish brokerage
accounts with Charles Schwab & Co., Inc. (“Schwab”) to maintain custody of the
clients’ assets and effect trades for their accounts. The Board consists of
approximately 21 representatives of independent investment advisory firms who have
beeninvited by Schwab managementto participate in meetings and discussions of
Schwab Advisor Services’ services forindependentinvestmentadvisory firms and
theirclients. Board members serve fortwo-yearterms. Mark’stermendedin2017.
Board members enter nondisclosure agreements with Schwab under which they
agree nottodisclose confidentialinformation shared withthem. Thisinformation
generally does not include material nonpublic information about the Charles Schwab
Corporation, whose common stock is listed for trading on the New York Stock
Exchange and the NASDAQ stock market (symbol SCHW). The Board meets in
personapproximatelytwice peryearandhas periodicconference calls scheduled as
needed. Board members are not compensated by Schwab for their service, but
Schwab does pay for or reimburse Board members’ travel, lodging, meals and other
incidental expenses incurred in attending Board meetings.

Although we can refer our clients to other professionals such as attorneys,
accountantsorinsurancespecialistsforestate planning,tax,insuranceorother
matters, neither the Firm nor its principal or employees are affiliated with any law,
accountancy or insurance firm.

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

Description of Code of Ethics
TheFirmand personsassociatedwith the Firmare permitted tobuyorsell securities
that it also recommends to clients consistent with the Firm’s policies and procedures.

12
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The Firm has adopted a code of ethics that sets forth the standards of conduct
expected of its associated persons and requires compliance with applicable
securities laws (“Code of Ethics”). Our Code of Ethics contains written policies
reasonably designed to prevent the unlawful use of material non-public information
by the Firm or any of its associated persons. The Code of Ethics also requires that
Firm personnel report their personal securities holdings and transactions and obtain
pre-approval of non-mutual fund security transactions. Clients and prospective
clients can contact the Firm to request a copy of its Code of Ethics at any time.

Participation or Interest in Client Transactions

WhentheFirmis purchasing or considering for purchase any security on behalfofa
client,noemployee can effectatransactioninthatsecurity priortothe completion
of the purchase on behalf of Firm clients or until a decision has been made not to
purchase such security for clients. Similarly, when the Firm is selling or considering
the sale of any security on behalf of aclient, noemployee can effectatransactionin
that security prior to the completion of the sale or until a decision has been made
not to sell suchsecurity.

Personal Trading

Employees can buy or sell different investments, based on personal investment
considerations,whichthe Firmcan or will not deemappropriatetobuyorsellfor
clients. It isalsopossiblethatemployeescan take Investmentpositionsfortheir
ownaccounts thatare contrary tothose taken on behalf of clients. Employees can
alsobuyorsell a specific security for their personal account based on personal
investment considerations aside from company or industry fundamentals, which are
not deemed appropriate to buy or sell for clients. This can occur when securities
that are not suitable for clients at the time of purchase (e.g., speculative stocks,
micro-cap stocks, pennystocks),arepurchasedbyemployees.Ifthesesecurities
subsequently appreciate, these personaltransactions could beviewedas creatinga
conflictof interest.

Conversely,employees can liquidate asecurity positionthatis held bothfortheir
ownhaccountandfortheaccountsof Firmclients, sometimesinadvance of clients.
This occurs when personal considerations (i.e, liquidity needs, tax-planning,
industry/sector weightings) deem a stock sale necessary for individual wealth
planning reasons. If the security subsequently falls in price, these personal
transactions could be viewed as a conflict of interest.

ITEM 12: BROKERAGE PRACTICES

Selection Criteria

Wealth Architects does not maintain custody of your assets that we manage,
althoughwe can be deemed to have custody of your assets ifyou give us authority
towithdrawassets fromyouraccount(seeltem 15—Custody, below). Yourassets
must be maintained inan accountata “qualified custodian,” generally a broker-

|
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dealer or bank.

We recommend that our clients use Charles Schwab & Co., Inc. (Schwab), Fidelity
and/or TD Ameritrade registered broker-dealers, and members of SIPC, as the
qualified custodians. We are independently owned and operated and are not
affiliated with Schwab, Fidelity, or TD Ameritrade. These qualified custodians will hold
your assets in a brokerage accountand buy and sell securities when we instruct
them to. While we recommend that you use Schwab, Fidelity, or TD Ameritrade as
custodian/broker,youwill decide whethertodosoandwillopenyouraccountwith
one of these qualified custodians by entering into an account agreement directly
withthem.We do notopentheaccountforyou, althoughwe canassistyouindoing
so. Notall advisors require their clients to use a particular broker-dealer or other
custodianselected by the advisor. Eventhoughyouraccountis maintained at one of
these custodians, we canstill use other brokers to execute trades for youraccount
as described below (see “Your brokerage and custody costs”).

A. How We Select Custodians/Brokers

Weseektorecommendacustodian/brokerthatwill holdyourassetsand execute
transactionsontermsthatare,overall, mostadvantageouswhencomparedwith

otheravailable providers and their services. We considerawide range of factors,

including:

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

e capabilitytoexecute,clearandsettletrades (buyandsellsecurities for
your account);

e capabilities to facilitate transfers and payments to and from accounts (wire
transfers,

e check requests, bill payment,etc.);

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

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

e quality of services;

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

e reputation, financial strength and stability of the provider;

e the custodian/broker’s prior service to us and our other clients; and

e availabilityofotherproductsandservicesthatbenefitus,asdiscussed below
(see “Products and Services Available to Us from our Qualified Custodians”).

14
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A. Custody and Brokerage Costs

Forourclients’ accounts thatthese Qualified Custodians maintain, the custodians
generallydo not charge you separately for custody services butare compensated by
chargingyoucommissions orotherfees ontrades thatitexecutes orthatsettleinto
your custodialaccount. Certaintrades (forexample, many mutual funds and ETFs)
can or will not incur commissions or transaction fees. The Qualified Custodian
is also compensated by earning intereston the uninvested cashinyouraccount.
For some accounts, the Qualified Custodian canchargeyouapercentage ofthe
dollaramount of assets in the account in lieu of commissions. Each Qualified
Custodian’s commission rates and asset-based fees applicable to our client
accounts were negotiated based onourcommitmentto maintain Wealth Architects
clientassetsin accounts at the Qualified Custodian. This commitment benefits
you because the overall commissionrates and asset-based fees you payare lower
thantheywould be otherwise. Inadditiontocommissions and asset-based fees,
Qualified Custodians chargeyouaflatdollaramountas a “prime broker” or “trade
away” fee foreach trade that we have executed by a different broker- dealer but
where the securities bought or the funds from the securities sold are deposited
(settled) intoyour custodialaccount. These fees arein addition to the commissions
or other compensation you pay the executing broker-dealer. Because of this, in order
to minimize your trading costs, we have the Qualified Custodian execute most trades
for youraccount.Wehavedeterminedthathavingthe Qualified Custodianexecute
most trades is consistent with our duty to seek “best execution” of your trades.
Best execution means the most favorable terms for atransaction based onall
relevant factors, including those listed above (see “How we select
brokers/custodians”).

1. Best Execution

Itis the policy and practice of Wealth Architects to strive for the best price and
execution thatare competitive in relation to the value of the transaction (“best
execution”). In order to achieve best execution, Wealth Architects will use Schwab,
Fidelity, or TD Ameritrade. In seeking best execution, the determinative factor is not
the lowest possible cost, butwhetherthe transactionrepresents the overall best
gualitative execution, taking into consideration the full range of their services,
including among other things, the value of research provided, execution capability,
commissionrates,andresponsiveness.Consistentwiththe foregoing,itcan or
willnot necessarily obtainthe lowest possible commissionrates for client
transactions.

Wealth Architects is not required to negotiate “execution only” commission rates,
thus clients can be deemedto be paying forresearchandrelated services (i.e., “soft
dollars”) provided by Schwab, Fidelity, or TD Ameritrade which are included in the
commission rate.

To ensure that the Qualified Custodian is conducting overall best qualitative
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execution, the Firmwill periodically (and no less often than annually) evaluate the
trading process of Schwab, Fidelity,and TD Ameritrade. The Firm’s evaluation will
considerthe fullrange of brokerage services offered by the Qualified Custodians,
which can include, but is not limited to price, commission, timing, research, capable
floor brokers or traders, competent block trading coverage, ability to position, capital
strength and stability, reliable and accurate communications and settlement
processing, use of automation, knowledge of other buyers or sellers and
administrative ability.

2. Directed Brokerage

The custodial arrangement is a type of directed brokerage arrangement since
Qualified Custodians generally requires that clienttransactions be placed with the
custodian for execution. Clients should understand that not all advisers require their
clients touse only one custodian or otherwise direct brokerage. Wealth Architects
has selected Schwab, Fidelity, and TD Ameritrade to provide its clients with
brokerage and custodial services becauseitbelievesthese Qualified Custodianscan
provide bestexecution. Tohelpensurethatclients arereceiving bestexecutionand
toaddressthe conflictofinterestsurrounding this arrangement, Wealth Architects
performs periodicreviews of the quality of executionand services provided by these
Schwab, Fidelity, and TD Ameritrade.

3. Trade Aggregation and Allocation

Transactions for each client will be effected independently, unless Wealth Architects
decidesto purchaseorsellthe same securities for several clients atapproximately
the same time. Wealth Architects performs investment management services for
various clients, some of which can have similar investment objectives. The Firm can
(butis not obligated to) aggregate or “batch” sale and purchase orders with other
client accounts that have similar orders being made contemporaneously, if in Wealth
Architect’s judgment such aggregationis reasonablylikelytoresultinanoverall
economic benefit to the affected accounts. Such benefits can include better
transactionpricesandlowertrade executioncosts.Wealth Architects cancombine
such orders to obtain best execution, to negotiate more favorable commission rates,
or to allocate equitably among the Firm’s clients differences in prices and
commissions or other transaction costs that might have been obtained had such
orders been placed independently.

Because of prevailing market conditions, itcan or will not be possibletoexecuteall
shares of an aggregated trade, in which case the Firm will allocate the trade
among participatingaccountsinanequitable mannerdetermined priorto execution
ofthe trade. Ordinarily, the executing broker-dealer will provide an average
price, and where possible, average transaction costs that will be allocated to all
accounts participatingintheaggregatedtrade.Incertain cases, Wealth Architects
can or will notbe able to purchase or sell the same security for all clients that could
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transactin the security,whichisgenerallybasedonvarious factors suchasthetype
of security, size ofthe account, cash availability and account restrictions. If such
orders cannot be

fully executed under prevailing market conditions, Wealth Architects can allocate the

securitiestradedamongclientsandeachsimilarorderinamannerwhichitconsiders
equitable, taking into consideration, among other things, the size of the orders

placed, therelative cash positions of each account, the investment objectives of the
accounts, and liquidity of the security.

B. Custody and Brokerage Costs

Schwab, Fidelity,and TD Ameritrade generallydonotchargeWealth Architects client
accounts separately for custody services but are compensated by charging you
commissionsorotherfeesontradesthatitexecutesorthatsettleintoyourcustodial
account. Forsome accounts, Qualified Custodians can charge you a percentage of
the dollar amount of assets in the account in lieu of commissions. Custodial
commission rates and asset-based fees applicable to Wealth Architects client
accounts were negotiated based on our commitmentto maintain Wealth Architects
client assets in accounts at the custodial firm. This commitment benefits you
because the overall commissionrates and asset-based fees you pay are lower than
they would be if Wealth Architects had not made the commitment. In addition to
commissions,orasset-basedfees,Schwab, Fidelity,and TD Ameritrade chargeaflat
dollaramount as a “trade away” fee for each trade that Wealth Architects executes
by a different broker-dealer but where the securities bought or the funds from the
securities sold are deposited (settled) into a custodial account. These fees are in
additiontothe commissions orother compensationyou pay the executing broker-
dealer.

Products and Services Available to Us from the Qualified Custodians we use

The Qualified Custodians we utilize provide us and our clients with access to their
institutionalbrokerageservices (trading, custody, reporting,andrelated services),
many of which are not typically available to retail customers. These Qualified
Custodians also makes available various support services. Some of those services
helpusmanageoradministerourclients’accounts,whileothershelpus manageand
growourbusiness. These supportservicesaregenerallyavailableonanunsolicited
basis (we don’t have to request them) and at no charge to us.

Following is a more detailed description of these custodial support services:
Custodial Services that Benefit You.

Brokerage services include access to a broad range of investment products,
execution of securities transactions, and custody of client assets. The investment
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products available through our Qualified Custodians include some towhichwe might
nototherwise have access orthatwouldrequirea significantly higher minimum initial
investment by our clients. Custodial services described in this paragraph generally
benefit you and your account.

Custodial Services that Can or Will Not Directly Benefit You.

Our Qualified Custodians also make available tous other products and services that
benefitus butcan or will not directly benefityouoryouraccount. These products
andservices assistusinmanagingand administering our clients’ accounts. They
include investment research, both the custodian’s own and that of third parties. We
canusethisresearchtoserviceall ora substantial number of our clients’ accounts,
including accounts not maintained at the Qualified Custodian that provided the
service.Inadditiontoinvestmentresearch, Schwab, Fidelity, and TD Ameritrade also
make available software and other technology that:

e Provideaccesstoclientaccountdata(suchasduplicate trade confirmations
and account statements)

e Facilitate trade execution and allocate aggregated trade orders for multiple
client accounts

e Provide pricing and other market data

e Facilitate payment of our fees from our clients’ accounts

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

Custodial Services that Generally Benefit Only Us.

Schwab, Fidelity, and TD Ameritradealsoofferotherservicesintendedtohelpus
manageand furtherdevelop our business enterprise. These services include:

e Educational conferences and events
e Consulting on technology, compliance, legal, and business needs

e Publicationsandconferencesonpractice managementandbusiness
succession

e Access to employee benefits providers, human capital consultants, and
insurance providers
e Marketing consulting and support

Schwab, Fidelity,and TD Ameritrade can provide some ofthese servicesitself.In
other cases, itwill arrange for third-party vendors to provide the services to us.
Schwab, Fidelity, and TD Ameritrade can also discount or waive its fees for some of
these services or pay all or a part of a third party’'s fees. Schwab, Fidelity, and TD
Ameritrade can also provide us with other benefits, such as occasional business
entertainment of our personnel.
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The Qualified Custodians canprovide someoftheseservicesitself.Inothercases, it
will arrange for third-party vendors to provide the services to us. Schwab, Fidelity,
and TD Ameritrade also can discount or waive its fees for some of these services or

pay all or a part of athird party’s fees. In addition, the Qualified Custodians can
provide Wealth Architects with other benefits such as occasional business
entertainment of our personnel.

Our interest in the Services provided by Schwab, Fidelity, and TD Ameritrade. The
availability ofthese services fromourQualified Custodians benefitus becausewedo
not have to produce or purchase them. We don’t have to pay for Custodial services.
These services are not contingent upon us committing any specific amount of
business to Schwab in trading commissions or assets in custody. This creates an
incentivetorecommend thatyou maintainyouraccountwith one of these Qualified
Custodians, based on our interest in receiving their services that benefit our
business and the Qualified Custodian’s payment for services for which we would
otherwise have to pay rather than based onyourinterestinreceiving the bestvalue
in custody services and the most favorable execution of yourtransactions. Thisis a
potential conflict of interest. We believe, however, that our selection of Schwab,
Fidelity,and TD Ameritrade as custodians and brokers isinthe bestinterests of our
clients.Ourselectionis primarily supported by the scope, quality,and price of these
Qualified Custodian’s services (see “How we select brokers/ custodians”) and not
“Custodial Services that Generally Benefit Only Us.”

ITEM 13: REVIEW OF ACCOUNTS

ForthoseclientstowhomtheFirm provideswealthmanagementservices, theFirm
monitors those portfolios as part of an ongoing process while regular account
reviews are conducted on atleasta quarterly basis. Such reviews are conducted by
the Principal of the Firm, Mark T. Johnsen oranother portfolio manager under his
supervision. All wealth management clients are encouraged to discuss their needs,
goals,and objectives withthe Firmandto keep the Firm informed of any changes
thereto. TheFirmcontacts ongoingwealthmanagementclientsatleastannuallyto
review its previous services and/orrecommendations and to discuss the impact
resulting from any changes in the client’s financial situation and/or investment
objectives. Wealth management clients receive a report from the Firm at least
qguarterlythatincludesaccountvaluesandaccountperformance.Clientsareadvised
toregularlycomparethe assetsandvalues listed on theirWealth Architects account
report with those listed on the custodian’s account statements. Those clients to
whomtheFirmprovideswealth planningand/orconsulting servicesreceivereports
fromtheFirmsummarizingitsanalysisand conclusionsasrequested bytheclientor
otherwise agreed to in writing by the Firm.

ITEM 14: CLIENT REFERRALS AND OTHER COMPENSATION

Wealth Architectsdoes notpayreferralfeestoanythird-partyfirmsorindividuals for
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recommendingthe Firmto prospective clients, noristhe Firmorits employees paid
referral fees by any third party for referring clients to their businesses. We do not
directbrokeragetransactionstoanybroker-dealerinexchangeforreceiving client

referrals.

ITEM 15: CUSTODY

Wealth Architects does not maintain physical custody of client funds or securities.
Clientsarerequiredtosetuptheirinvestmentaccountswitha“qualified custodian,’
namelyabrokerdealer,bank ortrustcompany. Wealth Architectsis unable to take
eventemporary possessionof clientassets forthe purpose of transferring themto
theclient’saccount. Eachclienthas adirectrelationshipwith theircustodianandis
responsible for making deposits to and withdrawals from their account as necessary.

Wealth Architects recommends that clients create their investment accounts at
Schwab, Fidelity or TD Ameritrade in part because they are broker-dealers regulated
by the Financial Industry Regulatory Authority (“FINRA”) and participate in the
Securities Investors Protection Corporation (“SIPC”) insurance fund. (See also, Iltem
9 Brokerage Practices, above.)

Schwab, Fidelity and TD Ameritrade are obligated to send account statements
directlytotheclient(ortoanindependentthird-party representative designated by
the client), no less than quarterly, showing all funds and securities held, their current
valueandalltransactionsexecutedintheclient’saccount,includingthe paymentto
Wealth Architects of its wealth management fees. Clients receive at least quarterly
statements from the custodian that holds their investment assets. Wealth Architects
urgesclientstopromptlyand carefullyreviewthese statements. Wealth Architects
statements can differ from custodial statements based on accounting procedures,
reporting dates, or valuation methodologies of certain securities.

While Wealth Architects does not maintain physical custody of you funds or
securities, pursuant to the Investment Advisers Act of 1940, Wealth Architects is
deemed to have “constructive custody” of client funds because the Firm has the
authority and ability to debitits fees directly from the accounts of those clients

receiving Wealth Architects’ Investment Advisory Services.

Additionally, certain clients have, and canin the future, signaStanding Letter of
Authorization (SLOA) that gives Wealth Architects the authoritytotransferfundstoa
third-party as directed by the client in the SLOA. This is also deemed to give the Firm
constructive custody. Custodyis defined as any legal or actual ability by the Firmto
withdraw client funds or securities. Firms with deemed custody must take the
following steps:

1. Ensure clients’ managed assets are maintained by a qualified custodian;
Wealth Architects, LLC March 28, 2018
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2. Have areasonable belief, after due inquiry, that the qualified custodian will
deliver an account statement directly to the client at least quarterly;

3. Confirm that account statements from the custodian contain all transactions
thattook placeinthe client’s account during the period covered and reflect
the deduction of advisory fees; and

4, Obtainasurpriseauditbyanindependentaccountantontheclients’accounts
for which the advisory firm is deemed to have custody.

However, the rules governing the direct debit of client fees and SLOAs exempts
WealthArchitectsfromthesurpriseauditrulesifcertainconditions (inadditionto
steps 1 through 3 above) are met. Those conditions are as follows:

. When debiting fees from client accounts, Wealth Architects must receive
written authorization from clients permitting advisory fees to be deducted from
the client’s account.

2. In the case of SLOAs, Wealth Architects must: (i) confirm that the name and
address of the third party is included in the SLOA, (ii) document that the third-
party receiving the transfer is not related to the Firm, and (ii) ensure that
certain requirements are being performed by the qualified custodian.

If clientfundsorsecuritiesareinadvertentlyreceived byourfirm,theywill be
returned to the sender immediately, or as soon as practical.

ITEM 16: INVESTMENT DISCRETION

At the time they establish their custodial investment management accounts at
Schwab, Fidelity and TD Ameritrade, clients execute a limited power of attorney that
appointsusastheirwealthadvisorandgrantsfulltradingandinvestmentauthority
over their assets at the time they establish their investment accounts at Schwab,
Fidelity and/or TD Ameritrade. Subject to the Firm’s investment strategy and the
client’s investment objectives, our portfolio managers are given full discretion to
determine:

e Which securities to buy;

e Which securities tosell;

e The amount of securities to buy or sell; and

e Which broker to use to execute each transaction.

This discretion can be limited by client investment guidelines and by any investment
restrictions set by theclient.

Exceptinthecaseofdirected brokerageinstructions, clientsecurities transactions
generally are executed through Schwab, Fidelity and TD Ameritrade to avoid “trade
away” fees for trades that are executed at other broker-dealers. In some cases, a
particular security can or will not be available through Schwab, Fidelity and TD
Ameritrade oravailable onlyunderexecution parametersoratanoverallcostthat

21



March 28, 2019

WealthArchitects

makes theuse ofanalternative executing broker more advantageous forthat
transaction.Insuch cases, the portfolio managers have thediscretiontoselectthe
brokertoexecute the trade.

The Firmcanrendernon-discretionary wealth management services to clients
relativeto: (1)variablelife/annuity productsthattheycanown,(2) otheraccounts
not custodied at Schwab, Fidelityand TD Ameritrade, and/or (3) theirindividual
employer sponsored retirement plans. In so doing, the Firm either directs or
recommends the allocation of client assets among the various mutual fund
subdivisions that comprise the variable life/annuity product or the retirement plan.

Theclientassets shallbe maintained ateitherthe specificinsurance companythat
issued the variable life/annuity product which is owned by the client, or at the
custodian designated by the sponsor of the client’s retirement plan.

ITEM 17: VOTING CLIENT SECURITIES

Wealth Architects can vote proxies on behalf of its clients for the securities held in
theiraccounts.Whenweacceptsuchresponsibility, wewill only cast proxyvotesina
manner consistent with the best interest of our clients. Absent special circumstances,
allproxieswillbevoted consistentwith guidelines establishedand described inthe
Firm's Proxy Voting Policies and Procedures. At any time, clients can contact us to
requestinformationabouthowwevoted proxies forthatclient’s securitiesortogeta
copy of the Firm’'s Proxy Voting Policies and Procedures. Any client that would like to
directthe Firmon howtovote a particular proxy solicitation on their behalf cando
so by contacting the Firm’s Chief Compliance Officer at the number noted above.

However,becausetheFirm’s practiceistovote proxieswithinafewdays of receiving
each solicitation, clients are advised to contact the Firm immediately if they would
like to direct a specific vote on their behalf.

AlthoughtheProxyVoting Guidelinesaretobe followed asageneral policy, certain
issues are considered on a case-by-case basis based on the relevant facts and
circumstances. Since corporate governance issues are diverse and continually
evolving, the Firm shall devote an appropriate amount of time and resources to
monitor these changes.

Insituations where there can be a conflict of interestinthe voting of proxies due to
business or personal relationships that the Firm itself or another Firm client maintains
with persons having aninterestin the outcome of certain votes, the Firm will take
appropriate steps to ensure that its proxy voting decisions are made in the best
interest of its clients and are not the product of such conflict.

ITEM 18: FINANCIAL INFORMATION

Wealth Architects does notrequire or solicit prepayment of its management fees
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fromclientssixormore monthsinadvance. Therearenoadverseconditionsrelated
to the Firm’s finances that are likely to impair its ability to meet its contractual
commitmentstoitsclients. TheFirmhas notbeenthe subjectofabankruptcyfiling
in the last tenyears.
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