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Material Changes

Annual Update
The Material Changes section of this brochure bgllupdated annually when
material changes occur since the previous relefase ¢-irm Brochure.

Material Changes since the Last Update
The U.S. Securities and Exchange Commission isadal rule in July 2010
requiring advisers to provide a Firm Brochure inrative “plain English” format.
The new final rule specifies mandatory sections @igenization.

Full Brochure Available
Whenever you would like to receive a complete copgur Firm Brochure, please
contact us by telephone at: 212 706-3002 or by lemhiadclawson@485services.com.
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Advisory Business

Firm Description
One Woodward Advisors LLC was founded in 2003 b{p&nnis Clawson, its sole
owner, as a means of offering his expertise ofalye financial advice and services
to a select group of high net worth individuals #meir families.

In 2007, the firm adopted the name Clawson Advisewices and in late 2010,
adopted the name 485 Services Company (“485 Saetyitthe firm”, “we” or “it”).

The term 485 was derived from the fact that thedsed railroad gauge of four feet
eight and one half inches that was establishelddrearly 1800’s has never changed.
The name is meant to reflect consistency.

All client and account management services areopedd by Mr. Clawson.

I nvestment M anagement and Consulting Services
485 Services provides personalized investment neaneagt and planning advice to a
small number of high net worth individuals and tHamilies. These services can
and often extend to the client’s related trustites, charitable organizations,
retirement entities and family investment partngrsmtities.

Advice is provided through regular consultationhagtients to help determine their
ongoing financial objectives, toleration to riskdavolatility, and their cash flow
expectations and needs. Services are tailoredctoiadividual client based on their
investment objectives, estate planning goals, andituation.

Depending on the client’s individual needs and peifile, 485 Services generally
recommends investments through independent monaggess. In small number of
cases, Mr. Clawson discretionally manages individliant stock portfolios.

Selection of Independent Money Managers
As mentioned above, the firm often recommends libats use independent money
managers. Independent managers may include traditequity and fixed income
managers but can also include private funds. Tivaterinvestments may include
hedge funds, private equity funds, bond fundsand gas funds and real estate funds.

Factors that are considered in selecting these geasianclude their management
style, performance, reputation, financial strengdpporting, accessibility of
management staff and the fees that are charged.
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Once selected, clients enter into a separate maragegreement with the
independent manager which generally grants thehdisdretion over the assets
being managed.

485 Service monitors the activity and performanicéhe independent managers and
communicates its observations to the clients.

Discretionary Accounts
In small number of cases, Mr. Clawson discretignadnages individual client stock
portfolios, placing trades under a limited poweatibrney. The activity and
performance of these portfolios are regularly réegmbto the clients.

Other Services
Some clients have asked Mr. Clawson to act in aagement or trustee role where he
has full signing and trading authority over theaat. As of December 31, 2010, this
involved 9 accounts. There are strict rules thaego the handling of these accounts,
including having the assets maintained at qualifielpendent bank and brokerage
custodians as well as the regular receipt of stawdsn These accounts are also subject
to the review and verification of a qualified in@gglent accounting firm. 485
Services is fully compliant with the requiremengsa@ciated with these accounts and
the most recent filing by the independent accour@DV-E) can be obtained from
SEC’s website at www.adviserinfo.sec.gov

The firm also assists the client in coordinatingpinning and return preparation
with their independent accountants and estate pigrand legal matters with their
attorneys. As part of a client service agreemetwéen 485 Services and its clients,
clients grants the firm the authority to openly coumicate with attorneys,
accountants and money managers on their behalEemed appropriate.

Further, Mr. Clawson is often called upon to offdvice and help with dealing with a
broad range of non-financial matters associateld igtclient’s families.

Client Consultation
An integral element of the service that 485 Sew/m®vides relates to the regular
consultation with its clients. Mr. Clawson is rdgdivailable to the firm’s clients for
phone conversations and emails. At their convemigne often meets with the clients
in person. Though these frequent communicatitwes; needs are frequently
evaluated which may or may not result in changekeir investment structure.

As part of their client service agreement, cliamderstand that 485 Services has
been hired for the purpose of utilizing the expareeand judgment that is unique to
Mr. Clawson. Specific actions for individual clisrdnd individual accounts may
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radically differ from actions taken for different@unts for reasons uniquely
understood by Mr. Clawson. Those reasons may ieclachong others, Mr.
Clawson’s understanding of an individual clientéeds as determined through the
client consultations, their specific requests or@y his knowledge and
interpretation of the investment climate.

Assets Under Management
As of December 31, 2010, 485 Services managed sippaiely $180,156,000 in
assets for 5 client family groups. Approximate6;464,000 is managed on a
discretionary basis, and $173,692,000 is non-discrary.

Fees and Compensation

Description
485 Services fees are based on an annual ret@ingently the base fee is $63,000
per year for each client family group and may bgotiated upwards or downwards
based on individual circumstances, at the soleelisn of Mr. Clawson. The set
annual fee covers all of the firm’s services fa tamily group and is intended to
include normal and ordinary out-of-pocket expendéan extraordinary out-of-
pocket expense arises, the client service agreeafients for it be billed separately,
with the pre-approval of the client.

Fee adjustment may be negotiated annually.

The fees for the firm’s services are paid by chdic&ctly to the firm, generally
monthly. A fee is fully earned on the last dayled month of service. Checks are
often received before the end of the month anc:tieetively an advance payment.
At most a fee will be paid 30 days in advance.

Based on the terms of the client’s service agregénséents generally pay their fees
without the need of an invoice. If an invoice igpared full payment is expected
upon invoice presentation.

Agreement Termination and Return of Fee
A client’s service agreement may be terminateditheethe client or the firm at any
time by written notification. If any portion of threient’s fee was paid in advance,
485 Services will refund any unearned portion hef fiee promptly, computed on the
number of days left in the payment period fromdhage of termination.
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Fees Charged by Independent Money Manager s
The fees charged by the independent managersli@e directly to the client and 485
Services play no role in their collection. 4858&#s does not receive any form of
compensation from these managers.

Fees Charged by Custodiansand Brokers
Custodians and brokers may charge transactiorofepsirchases or sales of
securities. Some custodians charge a fee for lphksets an account.

In a limited number of cases mutual funds and exgbdraded funds are held in
client’'s accounts. These funds generally chargauaagement fee for their services
which is deducted inside of the fund. These feesraaddition to the fees charged by
the independent money managers or those of 485c8enmn accounts that are
managed by them respectively. In essence, thet aigpaying for two levels of
management services.

These charges are usually small and incidentdleémverall management of clients
assets.

Perfor mance-Based Fees and Side-by-Side M anagement

Description
Performance-based fees are those based on a $ltaggtal gains on or capital
appreciation of the assets of a client. 485 Sesvilmees not provide any services for
performance-based fees.

Types of Clients

Description
485 Services exclusively provides investment adioce small group of high net
worth individuals and families which often includégir related, trusts, estates,
charitable organizations, retirement entities ardify investment partnership
entities.

There is no account minimum if an individual or fBngroup is accepted as a client.
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Methods of Analysis, Investment Strategies and Risk of L oss

Methods of Analysis
Security analysis is centered on fundamental aisallgat is strongly influenced by
current and expected economic and market conditions

The main sources of information include financielwspapers, magazines,
inspections of corporate activities, research nelteprepared by others, and may
include corporate rating services, annual repprtsspectuses, company filings,
company press releases and other sources availaltihe internet. Information may
also be gathered by attending presentations pbyather investment firm or though
conversation with friends and associates in thestment and financial community.

Investment Strategies
The investment strategy for a specific client isdzhupon the objectives stated by the
client during consultations. The client may chatigese objectives at any time.

Risk of Loss
All investment programs have certain risks thattaree by the investor. Our
investment approach constantly keeps the risks# o mind. Investors face the
following investment risks:

Interest-rate Risk: Fluctuations in interest rates/ cause investment prices to
fluctuate. For example, when interest rates risddy on existing bonds
become less attractive, causing their market vaegcline.

Market Risk: The price of a security, bond, or nalifuind may drop in
reaction to tangible and intangible events and itmmg. This type of risk is
caused by external factors independent of a sguparticular underlying
circumstances. For example, political, economic soaal conditions may
trigger market events.

Inflation Risk: When any type of inflation is pregea dollar today will not
buy as much as a dollar next year, because purnthpsiver is eroding at the
rate of inflation.

Currency Risk: Overseas investments are subjdtidtuations in the value
of the dollar against the currency of the investtiseoriginating country. This
is also referred to as exchange rate risk.

Reinvestment Risk: This is the risk that futureqaeds from investments may
have to be reinvested at a potentially lower r&teeturn (i.e. interest rate). This
primarily relates to fixed income securities.
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* Business Risk: These risks are associated withitecplar industry or a
particular company within an industry. For exampiédrilling companies
depend on finding oil and then refining it, a lamgprocess, before they can
generate a profit. They carry a higher risk offppability than an electric
company, which generates its income from a steadgir® of customers who
buy electricity no matter what the economic envinent is like.

» Liquidity Risk: Liquidity is the ability to readilgonvert an investment into
cash. Generally, assets are more liquid if mardenisare interested in a
standardized product. For example, Treasury Biisheghly liquid, while real
estate properties are not.

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

Disciplinary Information

Legal and Disciplinary
485 Services is required to disclose the factswgflegal or disciplinary events that
are material to a client’s evaluation of its adwysbusiness or the integrity of
management. The firm does not have any requiredadiures to this ltem.

Other Financial Industry Activities and Affiliations

Affiliations
485 Services has no arrangements that are matertaladvisory or its clients with a
related person.

Code of Ethics, Participation or Interest in Client Transactionsand
Personal Trading

Code of Ethics
The employees of 485 Services have committed tode ©f Ethics that is available
for review by clients and prospective clients upaaking a request to the firm.
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Participation or Interest in Client Transactions
485 Services and its employees may buy or sellrgissuthat are also held by clients.
Employees may not trade their own securities alo¢éatient trades.

Personal Trading
The Chief Compliance Officer of 485 Services i©8nnis Clawson. While 485
Services does not currently have any employees tdtha Mr. Clawson, in the past
he reviewed employee trades. His trades are redduwy an independent third-party.

Brokerage Practices

Selecting Brokerage and Custodial Firms
485 Services plays an active role in recommendingdrage and custodial firms.

When an independent money manager is selectethdhger is given the discretion

to utilize what brokerage services they deem tagg@opriate. It is understood that
while best execution of trades is of primary impade there are other factors that can
be considered in utilizing a specific broker. Téean include research products
and/or services to benefit the manager’s investrdeaision making process.

485 Services plays a more direct role in workinghvie clients and the managers in
selecting asset custodial services. 485 Servioekswith the manager and the client
to select a custodian that is in the best inteykbbth. This custodian may be

different from the brokers it uses to make indiatdsecurity trades. Factors such and
financial stability, quality of reporting, accedsimformation, trade clearing
capabilities and fees are all considered. Anoiheior might be existing custodial
relationships with the client. In all situationgtbtlient approves the custodian to be
used and the fees to be paid.

Clients also maintain individual brokerage accouihtéd 485 Services oversees on
both a discretionary and non-discretionary basighA present time a significant
number of these client accounts are held with Ridelvestments (brokerage firm).
This is principally due to Fidelity’s level of ché service, low competitive fee base
and quality of service. Other brokerage relatiopslare also maintained due to
specific client requests or requirements. lroathese relationships, 485 Services
believes that it is able to achieve best execudfecurity transactions.

485 Services does not receive any fees or comms$iom any of these brokerage

and custodial relationships and is free to makemenendation changes based on

future competitive service factors. Many of theka@ge and custodian firms prepare

investment related research reports that are aotady made available to the firm.

While the research can be interesting, 485 SerlieBeves it to be incidental to the
-7 -
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relationship and in no way regards it as a meanirfgttor in maintaining the
brokerage or custodial relationship for its clients

Mr. Clawson is responsible for reviewing all clieambkerage and custodian accounts
as described in more detail in “Review of Accourds’page 9.

While clients have the ability to request that t@nagers direct their trades to
specific brokerage firms, this in not encouragechiose it might hinder the ability to
achieve the best execution for the client’s tratisas and may cost clients more
money in the end.

Soft Dollars
485 Services does not receive any soft dollar tfemin any source.

Order Aggregation
In the past, discretionary trades performed by 88&vices have been done in
individual accounts on an account by account b&asause of limitations on the
way these accounts have been set up by the dieythave not been eligible for
order aggregation.

However, it is possible in the future that aggremamight become available with
client approval. If available, a single aggrega&teusity order can be spread between
multiple client accounts. This can be a benefth®client because it is possible to
obtain better execution for an aggregated order tiaa be achieved by individual
account transactions. .

Anticipating that aggregation might be used inftitere, we want to summarize the
policies and procedures that will be utilized tewas fair treatment between client
accounts.

Each account that participates in an aggregate antlegenerally participate the

average share price for all of transactions in $lkeatrity on a given business day. The
transaction fee will likely be paid on an accouasis. Some broker-dealers will not
allocate transaction costs on a pro rata basigabler assess changes based on a fixed
transactions charge or account size.

485 Services will not include any client in an aggated order for a security that is
unsuitable for that client. We will not aggregatders for a client having a direct
brokerage relationship with other clients who domave a directed brokerage
relations with the same broker dealer.

If the aggregated order is filled in its entiretye order will be allocated among the
accounts in accordance with an allocation statentiethie aggregated order is
partially filled, then each account will participah the aggregated order on a pro-rata
-8-
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basis unless such a method will, in our opinionks@dversely to the benefit of a
significant number of clients or adversely affeettain clients.

Review of Accounts

Periodic Reviews and Reports
Client reviews are performed regularly by Mr. Clawss individual situations and
market conditions dictate. Other conditions thaymiggger a review are changes in
the tax laws, new investment information, and cleang a client's own situation.

Clients receive regular communication from the famdescribed in “Client
Consultation” on page 2. Written updates may idela net worth statement,
portfolio statement summaries.

As mentioned in “Custody” on page 10, clients ree&it minimum quarterly reports
from the independent custodians that hold theietassThe firm reviews all of these
statements as they are received. However, thetglegge encouraged to read that
statements and compare them to any informationdrsgparately sent to them by
their independent managers or 485 Services.

Client Referralsand Other Compensation

Incoming Referrals
To date, all of the firm’s clients have come thrbymgrsonal referral. 485 Services
does not advertise in any way and is not activebking for new clients. However, it
is possible that new relationships could be acckpt¢he future. Referrals might
come from attorneys, accountants, personal friendependent money managers
and other similar sources. Under no circumstandethva firm compensate referring
parties for such referrals.

Referrals Out
In a few situations, 485 Services has referredviddals to other professionals. The
firm has not, nor will it ever, accept any formremuneration from these professionals
when a prospect or client is referred to them.

Other Compensation
The firm does not receive any other form of compéna other than it's agreed upon
client fee as part of the respective client seraigeeements.
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Custody

Account Statements
All assets are held at qualified custodians inrthme of the client, which means the
custodians provide account statements directljyi¢nts at their address of record at
least quarterly.

Clients are urged to compare the account statemeces/ed directly from their
custodians or investment managers to the summaneegded by 485 Services.

Net Worth Statements
Clients are frequently provided net worth staterseNet worth statements contain
approximations of bank account balances providethbéylient, as well as the value
of land and hard-to-price real estate. The netlwstdatements are used for long-term
financial planning where the exact values of assets10t material to the financial
planning tasks.

| nvestment Discretion

Discretionary Authority for Trading
In limited situations, the firm accepts discretipnauthority to manage securities
accounts on behalf of clients. The terms and cawditof this authority is agreed
upon in the individual client service agreemen®hen granted, 485 Services has the
authority to determine, without obtaining specdient consent, the securities to be
bought or sold, and the amount of the securitidsetbought or sold. However if a
blanket trading authorization has not been giviea firm consults with the client
prior to each trade to obtain concurrence.

Limited Power of Attorney
A limited power of attorney is a trading authorieatfor this purpose. Clients sign a
limited power of attorney so that 485 Services meagcute the trades on their behalf.

Voting Client Securities

Proxy Votes
The independent money managers have been graeteditority to vote the proxies
for the assets that they hold.
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Unless the client designates otherwise, 485 Sexwiotes proxies for securities over
which it maintains discretionary authority consmteith its proxy voting policy. A
copy of 485 Services’ proxy voting policy is availafrom the firm upon request.

Financial | nfor mation

Financial Condition
485 Services does not have any financial impairrttettwill preclude the firm from
meeting contractual commitments to clients.
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