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FORM ADV Applicant: Thompson Consulting, Inc. SEC File Number: Date:

Part II - Page 2 g01. 66505 07/18/07
1. A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided, state the
approximate % of total advisory billings from

Applicant: that service. (See instruction below.)
E (1) Provides investment SUPEIVISOTY SETVICES ..........ovevevevirererrseeesessesesssseeseesesesessesesesessseseesesssesesessesenneas 100 %
: (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
: (3)  Furnishes investment advice through consultations not included in either service described above... %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
] (5)  Issues special reports about securities not included in any service described above............cccecevcenee %
] (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices
o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
|:| (7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities... %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %

(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)

Yes No
B. Does applicant call any of the services it checked above financial planning or some similar term? . . . . . ..
C. Applicant offers investment advisory services for: (check all that_apply)
IEI (1) A percentage of assets under management |:| (4)  Subscription fees
(2) Hourly charges |:| (5) Commissions
(3) Fixed fees (not including subscription fees) @ (6)  Other

D. For each checked box in A above, describe on Schedule F:

the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for
a fee

applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund
or may terminate an investment advisory contract before its expiration date

2.

Types of clients - Applicant generally provides investment advice to: (check those that apply)

0]
[ ]
[ ]
0]

°Caw

Individuals IE E Trusts, estates, or charitable organizations
Banks or thrift institutions IE F. Corporations or business entities other than those listed above
Investment companies @ G. Other (describe on Schedule F)

Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: Thompson Consulting, Inc. SEC File Number: Date:
Part II - Page 3 801- 66505 07/18/07

3. Types of Investments. Applicant offers advice on the following: (check those that apply)

EEE]  EEE] B0 EEE]

A. Equity securities @ H. United States government securities
(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

I.  Options contracts on:
(1) securities
(2) commodities

B. Warrants J.  Futures contracts on:

(1) tangibles
(2) intangibles

C. Corporate debt securities (other than commercial paper)

D. Commercial paper

E.  Certificates of deposit K. Interests in partnerships investing in:

F.  Municipal securities (1) real estate
(2) oil and gas interests

(3) other (explain on Schedule F)

EEE O HE]

G. Investment company securities:
(1) variable life insurance

(2) variable annuities @ L. Other (explain on Schedule F)
(3) mutual fund shares

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)
(1) [O] Charting @ [O] cyclical
(2) IEI Fundamental 5) @ Other (explain on Schedule F)
3) IEI Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) |:| Inspections of corporate activities (6) IE' Annual reports, prospectuses, filings with the
3) IE Research materials prepared by others Securities and Exchange Commission
4 @ Corporate rating services ) @ Company press releases
(8) [O] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(D IEI Long term purchases ®)] IEI Margin transactions
(securities held at least a year)
2) @ Short term purchases (6) @ Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) @ Trading (securities sold within 30 days) @) @ Other (explain on Schedule F)
4) [O] Short sales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: Thompson Consulting, Inc. SEC File Number: Date:
Part II - Page 4 801- 66505 07/18/07

5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No

determining or giving investment advice to ClIENtS? ..........cooiiiiiiiiiiiiiiiii i

(If yes, please describe these standards on Schedule F)

Education and Business Background.

For:

¢  each member of the investment committee or group that determines general investment advice to be given to clients, or
¢ if the applicant has no investment committee or group, each individual who determines general investment advice

clients (if more than five, respond only for their supervisors)
¢ each principal executive officer of applicant or each person with similar status or performing similar functions.

On Schedule F, give the:
* name ¢  formal education after high school

*  year of birth *  business background for the preceding five years

Other Business Activities. (check those that apply)

@ A. Applicant is actively engaged in a business other than giving investment advice.
@ B. Applicant sells products or services other than investment advice to clients.
|:| C.  The principal business of applicant or its principal executive officers involves something other than providing

investment advice.

(For each checked box describe the other activities, including the time spent on them, on Schedule F.)

Other Financial Industry Activities or Affiliations. (check those that apply)
|:| A. Applicant is registered (or has an application pending) as a securities broker-dealer.

|:| B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator
or commodity trading adviser.
|:| C. Applicant has arrangements that are material to its advisory business or its clients with a related person who is a:

|:| (1) broker-dealer IEI (7) accounting firm

|:| (2) investment company @ (8) law firm

@ (3) other investment adviser @ (9) insurance company or agency
|:| (4) financial planning firm |:| (10) pension consultant

|:| (5) commodity pool operator, commodity trading |:| (11) real estate broker or dealer
adviser or futures commission merchant

|:| (6) banking or thrift institution |:| (12) entity that creates or packages limited partnerships

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)
Yes No

D. Is applicant or arelated person a general partner in any partnership in which clients are solicited to invest?..

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: Thompson Consulting, Inc.

Part II - Page S

SEC File Number:

801- 66505

Date:
07/18/07

9.

Participation or Interest in Client Transactions.

Applicant or a related person: (check those that apply)

|:| A. As principal, buys securities for itself from or sells securities it owns to any client.

|:| B. As broker or agent effects securities transactions for compensation for any client.

|:| C. Asbroker or agent for any person other than a client effects transactions in which client securities are sold to or

bought from a brokerage customer.

@ D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related

person has some financial interest.

@ E. Buys or sell for itself securities it also recommended to clients.

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and
what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or

prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment advisory services, manage Yes No
investment advisory accounts or hold itself out as providing financial planning or some similarly termed

services and impose a minimum dollar value of assets or other condition for starting or maintaining an

account?

(If yes, describe on Schedule F)

11.

Review of Accounts. If applicant provides investment supervisory services, manages investment advisory account,
or holds itself out as providing financial planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and
triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive
from applicant on performing reviews, and number of accounts assigned each.

See description on Schedule F.

B. Describe below the nature and frequency of regular reports to clients on their accounts.

See description on Schedule F.

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: Thompson Consulting, Inc. SEC File Number: Date:
Part II - Page 6 801-66505 07/18/07

12.

Investment or Brokerage Discretion.

A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

C INO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers to ClIENtS? ...........ecueeeeierieiiereeriere e
For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)
or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness
of their commissions. If the value of products, research and services given to the applicant or a related

person is a factor, describe:

¢ the products, research and services

¢ whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services

whether research is used to service all of applicant's accounts or just those accounts paying for it; and

i any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in
return for product and research services received.

13.  Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A.  ispaid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No

services) from a non-client in connection with giving advice toclients? .. ............ ... ... .. .....
Yes No
B.  directly or indirectly compensates any person for client referrals?. ......... ... ... ... .. .. .. ...
(For each yes, describe the arrangements on Schedule F.)
14.

Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

. has custody of client funds or securities (unless applicant is registered or registering only with the
Securities and Exchange Commission); or

. requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance Sheet?..........ccooevieiiiiieieeie e

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Thompson Consulting, Inc.
Continuation Sheet for Form ADV Part I1 801- 66505 07/18/07
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Thompson Consulting, Inc. 87-0491002
Item of Form
(identify) Answer
Iltem 1.A.(1) Investment Supervisory Services.

The Advisor provides investment supervisory services including monitoring of a client's account on a
periodic basis, recommending purchases and sales of securities, placement of purchase and sale
orders, and conduct of trading activities of client accounts. Fees for supervisory services may be
negotiable at the discretion of Thompson Consulting, Inc. Fees are based on the scope and
complexity of the services and will not exceed the annual rate of three percent (3%) of the fund
balance. The percentage fees applied vary depending on a number of factors, including but not limited
to the degree of supervision requested by the client, the aggregate amount of funds under
management and the aggregate funds under management in household related accounts. Some
clients may pay more or less than others depending on certain factors including, the type and size of
the account, the historical or anticipated transaction activity, the range of additional services provided
to the client, the amount of client relationship assets under management, or other factors.

The Supervisory and Management Fee will be paid to the Investment Advisor by the Client or from the
Client's account on or about the 15th Business Day of the subsequent month. Fees for any period of
less than one (1) month will be calculated pro rata based on the number of days in such period.

The Advisor will provide quarterly account statements to the client. The statement will show market
value of account assets, cash flows, gains and losses. Annually the client will receive a tax report for
the account.

Performance Fee.

"Qualified Investors" as defined by Rule 205-3 of the Investment Advisers Act of 1940, as amended,
may enter into investment adviser performance based compensation contracts. Such persons must
meet the following requirements: (a) has at least $750,000 under management with the Advisor; or (b)
has a net worth in excess of $1,500,000; or (c) is a "qualified purchaser" as defined in Section
2(a)(51)(A) of the Investment Company Act of 1940, as amended (a copy of which the Advisor will
make available to prospective clients upon request); or (d) is a principal of the Advisor or a
non-clerical employee of the Advisor who has been employed longer than twelve (12) months.
Investors may only enter into a performance based compensation agreement with the Advisor if he or
she meets the stringent suitability standards outlined above. Suitability will be determined through a
detailed suitability questionnaire and follow-up due diligence inquiries. Also, the Advisor may reject
application by clients who the Advisor reasonably believes lack sophistication in financial matters, who
do not meet minimum requirements, who do not purport to fully understand the Advisor's method of
compensation and the nature of its risks, or who are otherwise deemed by the Advisor to be
unsuitable in the Advisor's sole discretion, or for any other reason.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Thompson Consulting, Inc.
Continuation Sheet for Form ADV Part I1 801- 66505 07/18/07

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Thompson Consulting, Inc. 87-0491002

Item of Form
(identify) Answer

Performance based contract fees are negotiable based on the scope and complexity of the services
and will not exceed 25% of quarterly net proceeds of the client's account. In the event that the account
sustains a loss during the quarter, no performance-based fee will be paid. Advisor's performance
based fees are calculated on the account's net profits, if any, at the close of each calendar quarter.
Advisor will only receive compensation for profitable quarterly trading periods. The Performance
Based Fee will be paid to the Investment Advisor by the client or from the Client's account on or about
the 15th Business Day of the subsequent month. Fees for any period of less than one (1) quarter will
be calculated pro rata based on the number of days in such period.

Such performance-based fee arrangements may create an incentive for the Advisor to invest in
securities, which are riskier or more speculative than would be the case in the absence of a
performance-based contract.

The Advisor is not required to disgorge fees or cover Losses out of compensation received from prior
quarterly trading periods. In all cases, "Profit", as to a positive amount, and "Loss", as to a negative
amount, for any given trading period and/or calendar year, mean the sum of the Client's net proceeds
from premiums generated from selling and buying option contracts; the Client's realized gains and/or
losses from buying and selling securities and/or option positions; the Client's unrealized gains and/or
losses on open stock and option positions on securities or options (marked to market at the close of
the trading period); less dividends received by the Client; interest income, if any; less the Advisor's
proportional administrative, operational and compliance costs (legal, accounting, bank and brokerage
fees, etc.) incurred in the management of the Client's assets, and/or any other sources of income, less
any other reasonable costs or expenses, in accordance with the accounting principles appropriate to
the Client's method of accounting and consistently applied.

All services will be provided pursuant to written agreements, which permit either the client or the
Advisor to terminate the relationship at any time upon receipt of written notice by the other party.

Upon termination, the client is entitled to a refund of any fees not already earned by the Advisor. The
client shall remain liable for any unpaid fees due to the Advisor, including collection costs and attorney
fees, subsequent to a termination of the advisory relationship. The Advisor reserves the right to
withdraw from any advisory Agreement at any time and for any or no reason. Each client is required to
represent that they have read any prospectus, memorandum, partnership agreement or any other
material information in its entirety prior to making an investment decision. Delivery of the Advisor's
Form ADV-Part Il, by itself, shall not constitute an offer to sell or a solicitation to buy securities.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Thompson Consulting, Inc.
Continuation Sheet for Form ADV Part I1 801- 66505 07/18/07

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Thompson Consulting, Inc. 87-0491002

Item of Form
(identify) Answer

The Advisor may enter into an agreement with a Broker-Dealer or third party Investment Advisor in
which the Advisor pays a set percentage of the performance fee to the referring Broker-Dealer or third
party Investment Advisor. Clients under these agreements will be charged the same fee rates as
other Advisor clients with the same portfolio investment.

Administration Fee.

The Advisor may serve as the administrator of a client's account. In such capacity, it is responsible for
administering the day-to-day activities of the account such as handling account forms and paperwork,
processing deposit and withdrawal requests, calculating values, responding to client inquiries and
similar ongoing matters. For these services the Advisor may receive a monthly Administration Fee
which is negotiable based on the scope and complexity of the administrative services and will not
exceed the annual rate of one percent (1 %) of the fund balance. The Administration Fee shall be
calculated as of the last Business Day of each Calendar Month, and paid to the Administrator by the
Client or from the Client's account on or about the 15th Business Day of the subsequent month. Fees
for any period of less than one (1) month will be calculated pro rata based on the number of days in
such period.

Advisor may engage an outside firm or one of its own affiliated entities to act as Administrator.

The Administrator is also entitled to reimbursement of actual out-of-pocket expenses incurred on
behalf of the Account. Upon termination of services prior to the fee assessment date, fees will be
pro-rated for the period according to the percentage of days of the period, which have expired.

Investment Advice Through Consultations.

The Advisor provides financial planning services and consultations consisting of financial plans,
investment asset reviews, asset purchase and sale recommendations, college cost projections
studies, insurance needs analyses, portfolio reviews, financial planning reviews, retirement planning
reviews, and high net worth reviews. Review and analysis may be presented to the clientin a
customized written final plan, report or analysis. Fees for financial plans, consultations and
consultation services are negotiable and range from $150 to $250 per hour based on the scope and
complexity of the plan. Fixed fee quotes for certain plans are available upon request and range from $
100 to $2,000. Higher hourly fees or fixed fees may be charged for plans requiring expedited service
or that involve unusual size or complex circumstances. Fees are billed monthly in arrears, based on
total hours incurred. Fixed fees less than $500 may be collected in advance and are refundable
pro-rata based on Advisor's good faith estimate of the percentage of the plan completed and if notice
of cancellation is received prior to completion of work.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
Thompson Consulting, Inc.

Continuation Sheet for Form ADV Part 11 801- 66505 07/18/07

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Thompson Consulting, Inc. 87-0491002

Item of Form
(identify)

Answer

Advice About Securities.

On an occasional basis, Advisor may provide clients with miscellaneous investment advisory services
with regard to assets or matters that are not subject to management or supervisory agreement. Such
relationships will be documented in writing. The Advisor also may provide investment securities
research and analysis for an hourly fee, including research and analysis in support of client trading
activities, long term investments and other investment objectives. Fees for such services are
negotiable and range from $150 to $250 per hour based on the scope and complexity of the advice or
research. Hourly fees incurred are billed monthly in arrears.

Advisor may hold seminars. Seminars may include presentations on various securities and insurance
products or financial planning strategies. A fee up to $100 may be charged for seminars plus the costs
of seminar materials. Advisor also provides advice on mutual funds. Management fees charged by the
Advisor are in addition to any fees charged by a mutual fund company or its funds.

Additional Fees and Costs.

Additional fees may be charged for postage and handling, transfer taxes, exchange fees, other
required fees, non-brokerage fees such as margin interest, IRA trustee fees and fund administration
fees. These charges may be separate and distinct from performance fees, administrative fees, or
management fees. These additional fees shall be calculated as of the last Business Day of each
Calendar Month, and paid to the Administrator by the Client or from the Client's account on or about
the 15th Business Day of the subsequent month.

Any change in fee schedule of the Advisor is effective for the next succeeding billing period.
Fees charged by the Advisor may be deemed higher than those charged by other advisors who may
or may not offer such services. Prospective investors are encouraged to review the charges and fees

associated with the services of other Advisors.

The client authorizes fees to be deducted from client's account.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Thompson Consulting, Inc.
Continuation Sheet for Form ADV Part I1 801- 66505 07/18/07

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Thompson Consulting, Inc. 87-0491002

Item of Form
(identify) Answer

General Matters.

Clients may terminate their contract with the Advisor without penalty and obtain a full refund upon
notice to the Advisor within five business days of entering the contract. Thereafter service continues
until either party terminates the contract upon 10 days written notice. For financial planning clients, the
Advisory contract terminates upon delivery of the financial plan. Any claim or controversy arising out of
the Advisory contract shall be governed and determined by the internal laws of the state of Utah. No
provision of this brochure should be construed to waive compliance with the Advisers Act or rules
thereunder. Investment performance in any account supervised by the Advisor or based upon any
planning or investment recommendation of the Advisor will vary according to factors such as account
size, timing of investments, client objectives, client imposed investment limitations, market conditions,
tax consequences, margin losses, interest rate risks, and other factors. National and international
events such as war, terrorist activities and other events beyond the control of the Advisor may subject
the markets to unusual market swings and losses. Past performance is not necessarily indicative of
future performance of any account or investment. Advisor does not give tax or legal advice. Clients
should discuss legal matters and tax consequences of investments with their own independent legal
advisor, tax preparer, accountant or tax advisor.

Clients who utilize a third-party advisor may incur additional fees for that advisor's services. Client
authorizes Advisor to deduct all applicable fees from client's account and all such fees will be clearly
noted on client's statements. Client understands that Thompson Consulting, Inc. its representatives
and agents, in connection with the performance of their respective services shall be entitled to share
in fees payable. Therefore a conflict of interest may exist. Thompson Consulting, Inc. will disclose to
its advisory clients any material conflict of interest relating to Thompson consulting, Inc. its
representatives, or any employees which could be reasonably expected to impair the rendering of
unbiased and objective advice.

Proxy Voting Policy.

It is the general policy of the Advisor to not vote proxies for those securities held in all client accounts.
However, at a client's request the firm may render advice in reference to the voting of proxies.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
Thompson Consulting, Inc.

Continuation Sheet for Form ADV Part 11 801- 66505 07/18/07

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
Thompson Consulting, Inc. 87-0491002

Item of Form
(identify)

Answer

Item 2.G.

Item 3.K.(3)

Item 3.L.

Item 4.A.(5)

AssetMark Investment Services.

Thompson Consulting, Inc. offers to clients an asset allocation system known as AssetMark
Investment Services. Model Portfolios composed by a group of independent investment strategists
are offered under the program, with the different Models designed to satisfy a gradient of risk/return
assumptions. The independent investment strategists have no direct relationship with the Advisor or
client, make no analysis of the clients’ circumstances or objectives, and do not tailor the Models to any
specific client’s need.

The Advisor assists the client in selecting the Model Portfolio(s) that best suit the client’s objectives.
The client then specifically directs the account to be invested in accordance with the chosen Model
Portfolio. When the client selects the Model Portfolio, the client further directs that the account be
automatically adjusted to reflect any adjustment in the Model Portfolio by the investment strategist.
This client authorization would result in the purchase and sale of certain mutual funds or ETF's (or
transfers between variable annuity sub-accounts) without further authorization by the client at such
time as the investment strategist changes the composition of the selected Model Portfolio.

The client receives confirmation of all transactions in the account and is free to terminate participation
in the program and retain or dispose of any assets in the account at any time. Clients may terminate
AssetMark at any time and receive a full pro-rata refund of any unearned fees.

Types of Clients.

Other types of clients may include private investment pools, 506 offerings, private hedge funds, limited
partnerships, limited liability companies and private placement offerings. These may be registered or
exempt from securities registration.

Advisor offers investment advice on Partnership Interests investing in options contracts. See ltem 7
below.

With respect to clients investing in AssetMark Investment Services, Advisor introduces clients to
investment managers who provide discretionary management of individual portfolios of equity and/or
fixed income securities.

In advising retail clients of applicant investing in the AssetMark Investment Services, Advisor uses
model portfolios of mutual funds, Exchange Traded Funds (ETF’s) and Variable Annuity sub-accounts
provided by a number of institutional investment strategists and based on the information, research,
asset allocation methodology and investment strategies of these institutional strategists.
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Item 4.B.(8) See Item 4.A.(5) above.
Item 4.C.(7) See Item 4.A.(5) above.
Item 5. Education and Business Background.
Those involved in determining or giving investment advice must be licensed as investment advisory
representatives and have passed the Series 65 Securities exam or the Series 7 and 66 Securities
exams or have equivalent qualifications required by regulatory authorities for licensing.
Item 6. Education and Business Experience.

The following are actively involved in the investment process and management:

Kyle J. Thompson is the principal executive officer of the Advisor and makes determination of all
general investment advice given to clients. Mr. Thompson was born in 1959 and obtained a BA
degree in Business Finance in 1986 from the University of Utah. He has been President and Chief
Executive Officer of Thompson Consulting, Inc. since its organization in November of 1991. He has
been Vice President of Sherwood Financial, Inc. since June of 2001. Mr. Thompson obtained his
Uniform Securities Agent license (Series 63) in January of 1988, his General Securities license
(Series 7) in February of 1988, his General Securities Principal license (Series 24) in May of 1998 and
his Investment Advisor license (Series 65) in May of 1999. From May of 1998 to February of 2002 he
was a branch manager for Walnut Street Securities. From February of 2002 through August of 2004
he was a registered representative and a registered principal with Sammons Securities Company,
LLC. Mr. Thompson also serves as the Chief Compliance Officer (CCO) of the Advisor. All regulatory
and compliance duties are under his supervision.

Cory H Thompson is co-owner (with Kyle Thompson) in Thompson Consulting, Inc. He was born in
1957 and obtained a degree in Business Management in 1986 from the University of Utah. He has
been Vice President of Thompson Consulting, inc. since its inception in 1991 and the President of
Sherwood Financial, Inc. since June of 2001. Mr. Thompson was a registered representative and a
registered principal of Sammons Securities Company, LLC from February 2002 through July of 2006.
He currently holds life and health insurance licenses and is an agent of various insurance companies.
He will not act as an Investment Advisor Representative of the Advisory firm unless properly licensed
prior to engaging in any investment advisory activities.
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Item 6. E Sherman Warner is an Investment Advisor Representative of Thompson Consulting, Inc. and has
Continued been a Director of Sherwood Financial, Inc. since January of 2004. He was born in 1968 and
attended Brigham Young University from 1989 through 1992 where he studied Business
Management. Mr. Warner obtained his Uniform Securities Agent license (Series 63) and his Variable
Contracts license (Series 6) in March of 1991. He became a Registered Principal (Series 26) in 1996.
He has been a Registered Representative for several Broker/Dealer firms and was a Branch Manager
from January 1999 through June of 2003.
Item 7.B. Other Business Activities.

In addition to investment advisory services, which is the principal business of Thompson Consulting,
Inc., the Advisor has been engaged in the sale of fixed and variable life insurance as an independent
agency for a number of life insurance companies. Thompson Consulting and its affiliates no longer
have any Broker Dealer affiliations or activities. Approximately 5% of the Advisor's activities will
involve the sale of fixed life insurance products. Cory Thompson is a licensed insurance agent and will
conduct the activities for fixed life insurance policies and fixed annuity contracts. He will not act as an
investment advisor representative for the Advisory firm unless licensed prior to engaging in any
investment advisory activities.

Advisor is a general partner in the following investment-related limited partnerships: Apex Equity
Options Fund, LP; Premier Portfolio, LP. Advisor also acts as manager of the following
investment-related companies: Sherwood Financial, Inc.; Apex Equity Management, LLC; Premier
Foreign Jurisdiction, LLC; M&K Holdings, LLC; and Willow Creek Equity Options Fund, LLC. (See
Section 7.B. of Form ADV Part I). These companies may engage in all forms of investments deemed
prudent by their respective managers or partners including equity securities, options (buying and
writing calls and puts, covered or naked), interest bearing securities and investments, etc.

Apex Equity Management, LLC is a Utah limited liability company and is the general partner of Apex
Equity Options Fund, LP. Apex Equity Management, LLC is managed by a manager, which is
Sherwood Financial, Inc., a Utah corporation. Cory H Thompson is the President of Sherwood
Financial, Inc., and Kyle J. Thompson is the Vice President of Sherwood Financial, Inc. Cory H
Thompson and Kyle J. Thompson are also shareholders in Sherwood Financial, Inc. Apex Equity
Management, LLC is responsible for the day-to-day operations and administrative functions of Apex
Equity Options Fund, LP.
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Item 7.B.
Continued

Item 8.C.(3)

Item 8.C.(7)

Premier Portfolio, LP is an Anguilla Limited Partnership. Premier Funds Portfolio, LP is an insurance
dedicated, IRS Section 817(h)-compliant fund. The general partner of Premier Portfolio LP is Premier
Foreign Jurisdiction, LLC, a Nevis limited liability company. Premier Foreign Jurisdiction, LLC is
responsible for the day-to-day operations and management of Premier Funds Portfolio, LP. Kyle J.
Thompson and Cory H Thompson are the members and managers of Premier Foreign Jurisdiction,
LLC. Both Premier Funds Portfolio, LP and Premier Foreign Jurisdiction, LLC are registered with the
State of Utah's Department of Commerce.

Sherwood Financial, Inc. is a Utah Corporation formed in June of 2001. Sherwood has a separate
investment account wherein Kyle J. Thompson, Cory H Thompson and Sherman Warner have funds
on deposit which are invested in a manner nearly identical to the investment strategy employed by
Apex Equity Options Fund, LP and Premier Portfolio, LP.

The Advisor also presently manages private accounts for high net worth individuals. These include
M&K Holdings, LLC and Willow Creek Equity Options Fund, LLC. These private accounts may also
employ the same investment strategies as those utilized by the Premier Funds Portfolio, LP and Apex
Equity Options Fund, LP.

Advisor or its affiliate(s) may act as account Administrator. (See Item 1.A.(1) above.)
Other Financial Industry Activities or Affiliations.

Advisor has arrangements with Wealth Wise, LLC and Wealth Enhancement and Preservation, LLC,
both of which are independent Registered Investment Advisory firms. Advisor may also enter into
advisory agreements with other investment advisers. A portion of fees paid to the advisor may be
shared with such other firms. Thompson Consulting, Inc. will perform due diligence reviews of all such
firms and executed agreements of these arrangements will be on file with the Advisor. These advisory
agreements will be disclosed by Thompson Consulting, Inc. at the time service is provided by delivery
of Form ADV Part Il for Thompson Consulting, Inc. and also for the other advisory firms.

Advisor has retained Melvin G. Sanders, CPA as independent Certified Public Accountant who will
perform record keeping, auditing and tax preparation for the Advisor and its affiliates.
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Item 8.C.(8) Advisor has retained legal services from the following law firms:
David C. Condie, PC
Handler, Thayer & Duggan, LLC
Holme, Roberts & Owen, LLP
These firms provide independent legal advice to the Advisor, as well as the creation of documents,
corporate entities and other necessary legal work.
Item 8.C.(9) See Item 7.B. above.
Item 8.D. See Item 7.B. above.
Item 9. Code of Ethics.

All associates of Thompson Consulting, Inc. and its affiliates are required to abide by the Thompson
Consulting, Inc. Supervisory Procedures Manual including the Code of Ethics and Standards of
Professional Conduct. A copy will be provided to any client or prospective client upon request.

Privacy Policy.

Thompson Consulting, Inc. and its affiliates are committed to safeguarding the confidential
information of its clients. The firm holds all personal information provided in the strictest confidence
and does not disclose personal or private information. This includes all customer and consumer
non-public information collected from clients or received from other firms in connection with any of the
services provided by Thompson Consulting, Inc. A copy of the full Thompson Consulting, Inc. Privacy
Policy will be provided to any client or prospective client upon request.
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Item 9.D.

Item 9.E.

Item 10.

Item 11.A.

Advisor may, on occasion, recommend that advisory clients buy or sell securities or investment
products in which it, or a related person, has some financial interest. Advisor offers information to
current clients about the Apex Equity Options Fund, LP Premier Portfolio, LP, and private accounts; if
they meet qualified investor standards. Thompson Consulting, Inc., its principals, representatives,
and employees may be currently invested in the limited partnership.

Participation of Interest in Client Transactions.

Advisor or its employees or associates may buy or sell securities, which they recommend to clients.
These transactions are monitored to assure avoidance of conflicts of interest. Advisor may
recommend to investment advisory clients or prospective clients the purchase or sale of securities
that are limited partnerships and that are managed by affiliates of the Advisor. Securities or
transactions may be affected or recommended by the Advisor that differ between various advisory
clients. All trades made by the employees or associates of the Advisor are to be reviewed by the Chief
Compliance Officer or a principal of the firm.

Conditions for Managing Accounts.

Advisor may require a minimum investment for new accounts. Advisor will not accept an account for
an investor whose investment objectives are inconsistent with the Advisor's philosophy and
investment approach. Certain accounts, available only to Qualified Investors, may have a minimum
account requirement (See item 1 .A.(1) above). These minimums will be discussed with such clients
prior to opening an account.

Reviews: Prior to entering into an advisory agreement, each client will be evaluated to ensure that
they meet accepted suitability requirements. These include: age; income; net worth; liquid net worth;
tax bracket; investment objective; time horizon and risk tolerance. Reviews will evaluate the client's
investments to be certain they are consistent with the client's objectives and expectations. Reviews
will also be conducted as a result of major changes in the economy or financial markets, substantial
differences between market indices and managed account average returns, and/or a change in the
objectives or financial situation of the client. Reviews will include examination of monthly account
statements, summaries of the investment activities, account forms, correspondence, computer
generated information relating to accounts and other material or relevant information, as may be
deemed important.

Reviewer: Kyle J. Thompson, President / Chief Compliance Officer
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ltem 11.B. Reports: Quarterly performance reports will be issued to each client on or about the 15th day after the
end of each calendar quarter showing account balance and the effect of any unrealized gains or
losses, short and long positions, capital account balances, fees and costs. Within 120 days after a
calendar year end, a final annual report will be sent to clients, including K-1's for members of Limited
Liability Companies. Audited financial statements will be provided to limited partners within 120 days
of a calendar year, on an annual basis. More frequent reports may be provided, as may be
necessary, given market and economic conditions. Investors participating in the AssetMark
Investment Services will receive monthly account statements (quarterly in Variable Annuity accounts)
and quarterly reports showing the investment performance of their account.
ltem 12.A.(1) Investment and Brokerage Discretion.

Advisor retains discretionary authority as to the selection and amount of securities to be bought or
sold in trading accounts under its supervision. Advisor has authority to take custody of client funds or
securities held in the trading account. Advisor retains discretionary authority to determine the broker
or dealer to be used for a purchase or sale of securities for a client's account and, in compliance with
Section 28(e) of the Securities Exchange Act of 1934, may pay a commission on transactions in
excess of the amount of commission another broker or dealer would have charged. Advisor will use
its best efforts to obtain information as to the general level of commission rates being charged by the
brokerage community from time to time and evaluate the overall reasonableness of brokerage
commissions to be paid on client portfolio transactions with reference to such data.

Advisor, as manager of a limited liability company, has discretionary authority of the companies’ cash
and bank accounts.

Advisor will not share investment authority over client's account with other advisers.

Advisor will ensure that trading transactions it makes on behalf of clients are suitable with regards to
the client's financial situation and needs, age, net worth, liquid net worth, investment experience, other
security holdings, investment objectives, risk tolerance, investment time horizon, education,
background, tax status and such other information that Advisor considers necessary. Advisor will
ascertain that the purchaser either alone or with a representative is capable of evaluating the merits
and risks of the prospective investment before accepting investor as a client of the Advisor.
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ltem 12.A.(1) If more than one unaffiliated trading client account is being traded, research costs for identical trading

Continued activities relying on the same recommendations are pro-rated among the account owners.
The advisor relies on industry, public and subscription services for information. Advisor's
representatives may receive standard securities and insurance commissions for placement of
products with companies they represent. Broker-Dealers will be selected based on their abilities to
provide real-time quotes, reliable market information, efficient order execution, and reasonable
commission rate in accordance with NASD rules and industry practices. Commission rates earned by
the Advisor's representative in other capacities are believed competitive with such rates in the industry
generally.
Policy Regarding Best Execution.
In choosing brokers or dealers, Thompson Consulting, Inc. considers the range and quality of the
products the broker or dealer offers, the technical support they provide, the execution capability, the
commissions to be paid, the financial responsibility of the broker or dealer, and the responsiveness of
the broker or dealer to the Advisor.

ltem 12.A.(2) See Item 12. A. (1) above.

Item 12.A.(3) See Item 12. A. (1) above.

Iltem 12.B See Item 12. A. (1) above.
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ltem 13.A. Additional Compensation.

Advisor may enter into soft dollar arrangements with third-party brokerage firms to pay for items
directly related to investment management services performed by Thompson Consulting, Inc. for its
clients. Examples could include: on-line investment data services; investment publications; computer
systems used for investment management; etc. In all cases, the commission fees charged to client
accounts for soft-dollar trades are within the advisor's range of competitive commission rates within
the investment community. Currently, Thompson Consulting, Inc. does not have any written soft dollar
arrangements.

With respect to the AssetMark Program, Applicant is entitled to receive a quarterly reimbursement
from AssetMark Investment Services, Inc., for qualified marketing and/or business development
expenses incurred by Applicant. The amount of such reimbursement is based on the total assets
invested at the end of each calendar quarter in the AssetMark Program, as follows:

Asset Level Quarterly Reimbursement

$25mm $ 1,250
$35mm $ 1,750
$50 mm $ 2,500
$75mm $ 3,750
$ 100 mm $ 5,000
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	Text13: 
	0: Investment Supervisory Services.

The Advisor provides investment supervisory services including monitoring of a client's account on a periodic basis, recommending purchases and sales of securities, placement of purchase and sale orders, and conduct of trading activities of client accounts. Fees for supervisory services may be negotiable at the discretion of Thompson Consulting, Inc.  Fees are based on the scope and complexity of the services and will not exceed the annual rate of three percent (3%) of the fund balance. The percentage fees applied vary depending on a number of factors, including but not limited to the degree of supervision requested by the client, the aggregate amount of funds under management and the aggregate funds under management in household related accounts.  Some clients may pay more or less than others depending on certain factors including, the type and size of the account, the historical or anticipated transaction activity, the range of additional services provided to the client, the amount of client relationship assets under management, or other factors.

The Supervisory and Management Fee will be paid to the Investment Advisor by the Client or from the Client's account on or about the 15th Business Day of the subsequent month. Fees for any period of less than one (1) month will be calculated pro rata based on the number of days in such period.

The Advisor will provide quarterly account statements to the client.  The statement will show market value of account assets, cash flows, gains and losses.  Annually the client will receive a tax report for the account.

Performance Fee.

"Qualified Investors" as defined by Rule 205-3 of the Investment Advisers Act of 1940, as amended, may enter into investment adviser performance based compensation contracts. Such persons must meet the following requirements: (a) has at least $750,000 under management with the Advisor; or (b) has a net worth in excess of $1,500,000; or (c) is a "qualified purchaser" as defined in Section 2(a)(51)(A) of the Investment Company Act of 1940, as amended (a copy of which the Advisor will make available to prospective clients upon request); or (d) is a principal of the Advisor or a non-clerical employee of the Advisor who has been employed longer than twelve (12) months. Investors may only enter into a performance based compensation agreement with the Advisor if he or she meets the stringent suitability standards outlined above. Suitability will be determined through a detailed suitability questionnaire and follow-up due diligence inquiries. Also, the Advisor may reject application by clients who the Advisor reasonably believes lack sophistication in financial matters, who do not meet minimum requirements, who do not purport to fully understand the Advisor's method of compensation and the nature of its risks, or who are otherwise deemed by the Advisor to be unsuitable in the Advisor's sole discretion, or for any other reason.


	Text12: 
	0: Item 1.A.(1)

	Text9: Thompson Consulting, Inc.
	Text10: 87-0491002
	Text14: 
	Text15: Performance based contract fees are negotiable based on the scope and complexity of the services and will not exceed 25% of quarterly net proceeds of the client's account. In the event that the account sustains a loss during the quarter, no performance-based fee will be paid.  Advisor's performance based fees are calculated on the account's net profits, if any, at the close of each calendar quarter.  Advisor will only receive compensation for profitable quarterly trading periods. The Performance Based Fee will be paid to the Investment Advisor by the client or from the Client's account on or about the 15th Business Day of the subsequent month. Fees for any period of less than one (1) quarter will be calculated pro rata based on the number of days in such period.

Such performance-based fee arrangements may create an incentive for the Advisor to invest in securities, which are riskier or more speculative than would be the case in the absence of a performance-based contract.

The Advisor is not required to disgorge fees or cover Losses out of compensation received from prior quarterly trading periods.  In all cases, "Profit", as to a positive amount, and "Loss", as to a negative amount, for any given trading period and/or calendar year, mean the sum of the Client's net proceeds from premiums generated from selling and buying option contracts; the Client's realized gains and/or losses from buying and selling securities and/or option positions; the Client's unrealized gains and/or losses on open stock and option positions on securities or options (marked to market at the close of the trading period); less dividends received by the Client; interest income, if any; less the Advisor's  proportional administrative, operational and compliance costs (legal, accounting, bank and brokerage fees, etc.) incurred in the management of the Client's assets, and/or any other sources of income, less any other reasonable costs or expenses, in accordance with the accounting principles appropriate to the Client's method of accounting and consistently applied.

All services will be provided pursuant to written agreements, which permit either the client or the Advisor to terminate the relationship at any time upon receipt of written notice by the other party.  Upon termination, the client is entitled to a refund of any fees not already earned by the Advisor.  The client shall remain liable for any unpaid fees due to the Advisor, including collection costs and attorney fees, subsequent to a termination of the advisory relationship. The Advisor reserves the right to withdraw from any advisory Agreement at any time and for any or no reason. Each client is required to represent that they have read any prospectus, memorandum, partnership agreement or any other material information in its entirety prior to making an investment decision. Delivery of the Advisor's Form ADV-Part II, by itself, shall not constitute an offer to sell or a solicitation to buy securities.
	Text16: 
	Text17: The Advisor may enter into an agreement with a Broker-Dealer or third party Investment Advisor in which the Advisor pays a set percentage of the performance fee to the referring Broker-Dealer or third party Investment Advisor.  Clients under these agreements will be charged the same fee rates as other Advisor clients with the same portfolio investment.

Administration Fee.

The Advisor may serve as the administrator of a client's account. In such capacity, it is responsible for administering the day-to-day activities of the account such as handling account forms and paperwork, processing deposit and withdrawal requests, calculating values, responding to client inquiries and similar ongoing matters. For these services the Advisor may receive a monthly Administration Fee which is negotiable based on the scope and complexity of the administrative services and will not exceed the annual rate of one percent (1 %) of the fund balance. The Administration Fee shall be calculated as of the last Business Day of each Calendar Month, and paid to the Administrator by the Client or from the Client's account on or about the 15th Business Day of the subsequent month. Fees for any period of less than one (1) month will be calculated pro rata based on the number of days in such period.

Advisor may engage an outside firm or one of its own affiliated entities to act as Administrator.

The Administrator is also entitled to reimbursement of actual out-of-pocket expenses incurred on behalf of the Account. Upon termination of services prior to the fee assessment date, fees will be pro-rated for the period according to the percentage of days of the period, which have expired.

Investment Advice Through Consultations.

The Advisor provides financial planning services and consultations consisting of financial plans, investment asset reviews, asset purchase and sale recommendations, college cost projections studies, insurance needs analyses, portfolio reviews, financial planning reviews, retirement planning reviews, and high net worth reviews. Review and analysis may be presented to the client in a customized written final plan, report or analysis. Fees for financial plans, consultations and consultation services are negotiable and range from $150 to $250 per hour based on the scope and complexity of the plan. Fixed fee quotes for certain plans are available upon request and range from $100 to $2,000. Higher hourly fees or fixed fees may be charged for plans requiring expedited service or that involve unusual size or complex circumstances. Fees are billed monthly in arrears, based on total hours incurred. Fixed fees less than $500 may be collected in advance and are refundable pro-rata based on Advisor's good faith estimate of the percentage of the plan completed and if notice of cancellation is received prior to completion of work.

	Text18: 
	Text19: Advice About Securities.

On an occasional basis, Advisor may provide clients with miscellaneous investment advisory services with regard to assets or matters that are not subject to management or supervisory agreement.  Such relationships will be documented in writing. The Advisor also may provide investment securities research and analysis for an hourly fee, including research and analysis in support of client trading activities, long term investments and other investment objectives. Fees for such services are negotiable and range from $150 to $250 per hour based on the scope and complexity of the advice or research. Hourly fees incurred are billed monthly in arrears.

Advisor may hold seminars. Seminars may include presentations on various securities and insurance products or financial planning strategies. A fee up to $100 may be charged for seminars plus the costs of seminar materials. Advisor also provides advice on mutual funds. Management fees charged by the Advisor are in addition to any fees charged by a mutual fund company or its funds.

Additional Fees and Costs.

Additional fees may be charged for postage and handling, transfer taxes, exchange fees, other required fees, non-brokerage fees such as margin interest, IRA trustee fees and fund administration fees. These charges may be separate and distinct from performance fees, administrative fees, or management fees. These additional fees shall be calculated as of the last Business Day of each Calendar Month, and paid to the Administrator by the Client or from the Client's account on or about the 15th Business Day of the subsequent month.

Any change in fee schedule of the Advisor is effective for the next succeeding billing period.

Fees charged by the Advisor may be deemed higher than those charged by other advisors who may or may not offer such services. Prospective investors are encouraged to review the charges and fees associated with the services of other Advisors.

The client authorizes fees to be deducted from client's account.

	Text20: 
	Text21: General Matters.

Clients may terminate their contract with the Advisor without penalty and obtain a full refund upon notice to the Advisor within five business days of entering the contract. Thereafter service continues until either party terminates the contract upon 10 days written notice. For financial planning clients, the Advisory contract terminates upon delivery of the financial plan. Any claim or controversy arising out of the Advisory contract shall be governed and determined by the internal laws of the state of Utah.  No provision of this brochure should be construed to waive compliance with the Advisers Act or rules thereunder. Investment performance in any account supervised by the Advisor or based upon any planning or investment recommendation of the Advisor will vary according to factors such as account size, timing of investments, client objectives, client imposed investment limitations, market conditions, tax consequences, margin losses, interest rate risks, and other factors. National and international events such as war, terrorist activities and other events beyond the control of the Advisor may subject the markets to unusual market swings and losses. Past performance is not necessarily indicative of future performance of any account or investment. Advisor does not give tax or legal advice. Clients should discuss legal matters and tax consequences of investments with their own independent legal advisor, tax preparer, accountant or tax advisor.

Clients who utilize a third-party advisor may incur additional fees for that advisor's services.  Client authorizes Advisor to deduct all applicable fees from client's account and all such fees will be clearly noted on client's statements.  Client understands that Thompson Consulting, Inc. its representatives and agents, in connection with the performance of their respective services shall be entitled to share in fees payable.  Therefore a conflict of interest may exist.  Thompson Consulting, Inc. will disclose to its advisory clients any material conflict of interest relating to Thompson consulting, Inc. its representatives, or any employees which could be reasonably expected to impair the rendering of unbiased and objective advice.

Proxy Voting Policy.

It is the general policy of the Advisor to not vote proxies for those securities held in all client accounts.  However, at a client's request the firm may render advice in reference to the voting of proxies.

	Text22: 




















Item 2.G.





Item 3.K.(3)


Item 3.L.



Item 4.A.(5)

	Text23: AssetMark Investment Services.

Thompson Consulting, Inc. offers to clients an asset allocation system known as AssetMark Investment Services.   Model Portfolios composed by a group of independent investment strategists are offered under the program, with the different Models designed to satisfy a gradient of risk/return assumptions. The independent investment strategists have no direct relationship with the Advisor or client, make no analysis of the clients’ circumstances or objectives, and do not tailor the Models to any specific client’s need.

The Advisor assists the client in selecting the Model Portfolio(s) that best suit the client’s objectives. The client then specifically directs the account to be invested in accordance with the chosen Model Portfolio. When the client selects the Model Portfolio, the client further directs that the account be automatically adjusted to reflect any adjustment in the Model Portfolio by the investment strategist. This client authorization would result in the purchase and sale of certain mutual funds or ETF's (or transfers between variable annuity sub-accounts) without further authorization by the client at such time as the investment strategist changes the composition of the selected Model Portfolio.

The client receives confirmation of all transactions in the account and is free to terminate participation in the program and retain or dispose of any assets in the account at any time.  Clients may terminate AssetMark at any time and receive a full pro-rata refund of any unearned fees.

Types of Clients.

Other types of clients may include private investment pools, 506 offerings, private hedge funds, limited partnerships, limited liability companies and private placement offerings.  These may be registered or exempt from securities registration.

Advisor offers investment advice on Partnership Interests investing in options contracts. See Item 7 below.

With respect to clients investing in AssetMark Investment Services, Advisor introduces clients to investment managers who provide discretionary management of individual portfolios of equity and/or fixed income securities.

In advising retail clients of applicant investing in the AssetMark Investment Services, Advisor uses model portfolios of mutual funds, Exchange Traded Funds (ETF’s) and Variable Annuity sub-accounts provided by a number of institutional investment strategists and based on the information, research, asset allocation methodology and investment strategies of these institutional strategists.
	Text26: Item 4.B.(8)

Item 4.C.(7)


Item 5.





Item 6.
	Text27: See Item 4.A.(5) above.

See Item 4.A.(5) above.


Education and Business Background.

Those involved in determining or giving investment advice must be licensed as investment advisory representatives and have passed the Series 65 Securities exam or the Series 7 and 66 Securities exams or have equivalent qualifications required by regulatory authorities for licensing.

Education and Business Experience.

The following are actively involved in the investment process and management:

Kyle J. Thompson is the principal executive officer of the Advisor and makes determination of all general investment advice given to clients.  Mr. Thompson was born in 1959 and obtained a BA degree in Business Finance in 1986 from the University of Utah.  He has been President and Chief Executive Officer of Thompson Consulting, Inc. since its organization in November of 1991.  He has been Vice President of Sherwood Financial, Inc. since June of 2001.  Mr. Thompson obtained his Uniform Securities Agent license (Series 63) in January of 1988, his General Securities license (Series 7) in February of 1988, his General Securities Principal license (Series 24) in May of 1998 and his Investment Advisor license (Series 65) in May of 1999.  From May of 1998 to February of 2002 he was a branch manager for Walnut Street Securities.  From February of 2002 through August of 2004 he was a registered representative and a registered principal with Sammons Securities Company, LLC.  Mr. Thompson also serves as the Chief Compliance Officer (CCO) of the Advisor.  All regulatory and compliance duties are under his supervision.

Cory H Thompson is co-owner (with Kyle Thompson) in Thompson Consulting, Inc.  He was born in 1957 and obtained a degree in Business Management in 1986 from the University of Utah.  He has been Vice President of Thompson Consulting, inc. since its inception in 1991 and the President of Sherwood Financial, Inc. since June of 2001.  Mr. Thompson was a registered representative and a registered principal of Sammons Securities Company, LLC from February 2002 through July of 2006.  He currently holds life and health insurance licenses and is an agent of various insurance companies.   He will not act as an Investment Advisor Representative of the Advisory firm unless properly licensed prior to engaging in any investment advisory activities.
	Text28: Item 6.
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Item 7.B.
	Text29: E Sherman Warner is an Investment Advisor Representative of Thompson Consulting, Inc. and has been a Director of Sherwood Financial, Inc. since January of 2004.  He was born in 1968 and attended Brigham Young University from 1989 through 1992 where he studied Business Management.  Mr. Warner obtained his Uniform Securities Agent license (Series 63) and his Variable Contracts license (Series 6) in March of 1991.  He became a Registered Principal (Series 26) in 1996.  He has been a Registered Representative for several Broker/Dealer firms and was a Branch Manager from January 1999 through June of 2003.

Other Business Activities.

In addition to investment advisory services, which is the principal business of Thompson Consulting, Inc., the Advisor has been engaged in the sale of fixed and variable life insurance as an independent agency for a number of life insurance companies. Thompson Consulting and its affiliates no longer have any Broker Dealer affiliations or activities. Approximately 5% of the Advisor's activities will involve the sale of fixed life insurance products. Cory Thompson is a licensed insurance agent and will conduct the activities for fixed life insurance policies and fixed annuity contracts.  He will not act as an investment advisor representative for the Advisory firm unless licensed prior to engaging in any investment advisory activities.

Advisor is a general partner in the following investment-related limited partnerships: Apex Equity Options Fund, LP; Premier Portfolio, LP.  Advisor also acts as manager of the following investment-related companies: Sherwood Financial, Inc.; Apex Equity Management, LLC; Premier Foreign Jurisdiction, LLC; M&K Holdings, LLC; and Willow Creek Equity Options Fund, LLC.  (See Section 7.B. of Form ADV Part I). These companies may engage in all forms of investments deemed prudent by their respective managers or partners including equity securities, options (buying and writing calls and puts, covered or naked), interest bearing securities and investments, etc.

Apex Equity Management, LLC is a Utah limited liability company and is the general partner of Apex Equity Options Fund, LP.  Apex Equity Management, LLC is managed by a manager, which is Sherwood Financial, Inc., a Utah corporation.  Cory H Thompson is the President of Sherwood Financial, Inc., and Kyle J. Thompson is the Vice President of Sherwood Financial, Inc.  Cory H Thompson and Kyle J. Thompson are also shareholders in Sherwood Financial, Inc.  Apex Equity Management, LLC is responsible for the day-to-day operations and administrative functions of Apex Equity Options Fund, LP.
	Text30: Item 7.B.
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Item 8.C.(3)









Item 8.C.(7)
	Text31: Premier Portfolio, LP is an Anguilla Limited Partnership.  Premier Funds Portfolio, LP is an insurance dedicated, IRS Section 817(h)-compliant fund.  The general partner of Premier Portfolio LP is Premier Foreign Jurisdiction, LLC, a Nevis limited liability company.   Premier Foreign Jurisdiction, LLC is responsible for the day-to-day operations and management of Premier Funds Portfolio, LP.  Kyle J. Thompson and Cory H Thompson are the members and managers of Premier Foreign Jurisdiction, LLC.  Both Premier Funds Portfolio, LP and Premier Foreign Jurisdiction, LLC are registered with the State of Utah's Department of Commerce.

Sherwood Financial, Inc. is a Utah Corporation formed in June of 2001.  Sherwood has a separate investment account wherein Kyle J. Thompson, Cory H Thompson and Sherman Warner have funds on deposit which are invested in a manner nearly identical to the investment strategy employed by Apex Equity Options Fund, LP and Premier Portfolio, LP.

The Advisor also presently manages private accounts for high net worth individuals.  These include M&K Holdings, LLC and Willow Creek Equity Options Fund, LLC.  These private accounts may also employ the same investment strategies as those utilized by the Premier Funds Portfolio, LP and Apex Equity Options Fund, LP.

Advisor or its affiliate(s) may act as account Administrator. (See Item 1.A.(1) above.)

Other Financial Industry Activities or Affiliations.

Advisor has arrangements with Wealth Wise, LLC and Wealth Enhancement and Preservation, LLC, both of which are independent Registered Investment Advisory firms. Advisor may also enter into advisory agreements with other investment advisers. A portion of fees paid to the advisor may be shared with such other firms. Thompson Consulting, Inc. will perform due diligence reviews of all such firms and executed agreements of these arrangements will be on file with the Advisor. These advisory agreements will be disclosed by Thompson Consulting, Inc. at the time service is provided by delivery of Form ADV Part II for Thompson Consulting, Inc. and also for the other advisory firms.

Advisor has retained Melvin G. Sanders, CPA as independent Certified Public Accountant who will perform record keeping, auditing and tax preparation for the Advisor and its affiliates.
	Text32: Item 8.C.(8)










Item 8.C.(9)

Item 8.D.

Item 9.
	Text33: Advisor has retained legal services from the following law firms:

David C. Condie, PC

Handler, Thayer & Duggan, LLC

Holme, Roberts & Owen, LLP

These firms provide independent legal advice to the Advisor, as well as the creation of documents, corporate entities and other necessary legal work.

See Item 7.B. above.

See Item 7.B. above.

Code of Ethics.

All associates of Thompson Consulting, Inc. and its affiliates are required to abide by the Thompson Consulting, Inc. Supervisory Procedures Manual including the Code of Ethics and Standards of Professional Conduct.  A copy will be provided to any client or prospective client upon request.

Privacy Policy.

Thompson Consulting, Inc. and its affiliates are committed to safeguarding the confidential information of its clients.  The firm holds all personal information provided in the strictest confidence and does not disclose personal or private information.  This includes all customer and consumer non-public information collected from clients or received from other firms in connection with any of the services provided by Thompson Consulting, Inc.  A copy of the full Thompson Consulting, Inc. Privacy Policy will be provided to any client or prospective client upon request.
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Item 11.A.
	Text35: Advisor may, on occasion, recommend that advisory clients buy or sell securities or investment products in which it, or a related person, has some financial interest.  Advisor offers information to current clients about the Apex Equity Options Fund, LP Premier Portfolio, LP, and private accounts; if they meet qualified investor standards.  Thompson Consulting, Inc., its principals, representatives, and employees may be currently invested in the limited partnership.

Participation of Interest in Client Transactions.

Advisor or its employees or associates may buy or sell securities, which they recommend to clients. These transactions are monitored to assure avoidance of conflicts of interest. Advisor may recommend to investment advisory clients or prospective clients the purchase or sale of securities that are limited partnerships and that are managed by affiliates of the Advisor. Securities or transactions may be affected or recommended by the Advisor that differ between various advisory clients. All trades made by the employees or associates of the Advisor are to be reviewed by the Chief Compliance Officer or a principal of the firm.

Conditions for Managing Accounts.

Advisor may require a minimum investment for new accounts. Advisor will not accept an account for an investor whose investment objectives are inconsistent with the Advisor's philosophy and investment approach. Certain accounts, available only to Qualified Investors, may have a minimum account requirement (See item 1 .A.(1) above). These minimums will be discussed with such clients prior to opening an account.

Reviews:  Prior to entering into an advisory agreement, each client will be evaluated to ensure that they meet accepted suitability requirements.  These include:  age; income; net worth; liquid net worth; tax bracket; investment objective; time horizon and risk tolerance.  Reviews will evaluate the client's investments to be certain they are consistent with the client's objectives and expectations.  Reviews will also be conducted as a result of major changes in the economy or financial markets, substantial differences between market indices and managed account average returns, and/or a change in the objectives or financial situation of the client.  Reviews will include examination of monthly account statements, summaries of the investment activities, account forms, correspondence, computer generated information relating to accounts and other material or relevant information, as may be deemed important.

Reviewer:  Kyle J. Thompson, President / Chief Compliance Officer
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Item 12.A.(1)
	Text37: Reports: Quarterly performance reports will be issued to each client on or about the 15th day after the end of each calendar quarter showing account balance and the effect of any unrealized gains or losses, short and long positions, capital account balances, fees and costs.  Within 120 days after a calendar year end, a final annual report will be sent to clients, including K-1's for members of Limited Liability Companies.  Audited financial statements will be provided to limited partners within 120 days of a calendar year, on an annual basis.  More frequent reports may be provided, as may be necessary, given market and economic conditions.  Investors participating in the AssetMark Investment Services will receive monthly account statements (quarterly in Variable Annuity accounts) and quarterly reports showing the investment performance of their account.



Investment and Brokerage Discretion.

Advisor retains discretionary authority as to the selection and amount of securities to be bought or sold in trading accounts under its supervision. Advisor has authority to take custody of client funds or securities held in the trading account. Advisor retains discretionary authority to determine the broker or dealer to be used for a purchase or sale of securities for a client's account and, in compliance with Section 28(e) of the Securities Exchange Act of 1934, may pay a commission on transactions in excess of the amount of commission another broker or dealer would have charged.  Advisor will use its best efforts to obtain information as to the general level of commission rates being charged by the brokerage community from time to time and evaluate the overall reasonableness of brokerage commissions to be paid on client portfolio transactions with reference to such data.

Advisor, as manager of a limited liability company, has discretionary authority of the companies’ cash and bank accounts.

Advisor will not share investment authority over client's account with other advisers.

Advisor will ensure that trading transactions it makes on behalf of clients are suitable with regards to the client's financial situation and needs, age, net worth, liquid net worth, investment experience, other security holdings, investment objectives, risk tolerance, investment time horizon, education, background, tax status and such other information that Advisor considers necessary. Advisor will ascertain that the purchaser either alone or with a representative is capable of evaluating the merits and risks of the prospective investment before accepting investor as a client of the Advisor.


	Text38: Item 12.A.(1)
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Item 12.A.(2)

Item 12.A.(3)

Item 12.B
	Text39: If more than one unaffiliated trading client account is being traded, research costs for identical trading activities relying on the same recommendations are pro-rated among the account owners.

The advisor relies on industry, public and subscription services for information. Advisor's representatives may receive standard securities and insurance commissions for placement of products with companies they represent. Broker-Dealers will be selected based on their abilities to provide real-time quotes, reliable market information, efficient order execution, and reasonable commission rate in accordance with NASD rules and industry practices. Commission rates earned by the Advisor's representative in other capacities are believed competitive with such rates in the industry generally.

Policy Regarding Best Execution.

In choosing brokers or dealers, Thompson Consulting, Inc. considers the range and quality of the products the broker or dealer offers, the technical support they provide, the execution capability, the commissions to be paid, the financial responsibility of the broker or dealer, and the responsiveness of the broker or dealer to the Advisor.

See Item 12. A. (1) above.

See Item 12. A. (1) above.

See Item 12. A. (1) above.
	Text40: Item 13.A.
	Text41: Additional Compensation.

Advisor may enter into soft dollar arrangements with third-party brokerage firms to pay for items directly related to investment management services performed by Thompson Consulting, Inc. for its clients.  Examples could include:  on-line investment data services; investment publications; computer systems used for investment management; etc.  In all cases, the commission fees charged to client accounts for soft-dollar trades are within the advisor's range of competitive commission rates within the investment community.  Currently, Thompson Consulting, Inc. does not have any written soft dollar arrangements.

With respect to the AssetMark Program, Applicant is entitled to receive a quarterly reimbursement from AssetMark Investment Services, Inc., for qualified marketing and/or business development expenses incurred by Applicant. The amount of such reimbursement is based on the total assets invested at the end of each calendar quarter in the AssetMark Program, as follows:

Asset Level Quarterly Reimbursement

$ 25 mm $ 1,250
$ 35 mm $ 1,750
$ 50 mm $ 2,500
$ 75 mm $ 3,750
$ 100 mm $ 5,000



