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Iltem2 Material Changes

The SEC adopted "Amendments to Form ADV" in JuBA@ This Firm Brochure, dated March 24,
2011, is our new disclosure document prepared doupto the SEC’s new requirements and rules. As
you will see, this document is a narrative thaubstantially different in form and content, and
includes some new information that we were not ipresly required to disclose.

After our initial filing of this Brochure, it wilbe used to provide our clients with a summary @ ne
and/or updated information. We will inform you betrevision(s) based on the nature of the updated
information.

Consistent with the new rules, we will ensure tfwat receive a summary of any material changes to

this and subsequent Brochures within 120 dayseotlbse of our business’ fiscal year. Furthermore,
we will provide you with other interim disclosuraBout material changes as necessary.
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Iltem4  Advisory Business

Powers Capital Investments, Inc. is a SEC-regidtameestment adviser with its principal place of
business located in California. We began condudiuiness as Powers Capital Investments, Inc. in
2007.

Listed below are the firm's principal shareholderg., those individuals and/or entities contrglin
25% or more of this company).

* Patrick D. Powers Family Trust dated March 11, 2@&trick D. Powers, Trustee
We offer the following advisory services to you:

I nvestment Supervisory Services (" ISS")
. Individual Portfolio M anagement

We provide continuous advice regarding the investroéfunds based on your individual needs.
Through personal discussions in which goals andativies based on particular circumstances are
established, we develop a personal investmentypoli¢e create a basic asset allocation and manage
the portfolio based on that policy. This assetcaton strategy is drafted into a Client Investment
Memorandum ("CIM") or Investment Policy Stateméi®P§"). During our data-gathering process, we
determine individual objectives, time horizonsktslerance, and liquidity needs. We also revied an
discuss prior investment history, as well as faradynposition and background.

We manage these advisory accounts on a discreyionaron-discretionary basis. Account supervision
is guided by stated objectives (i.e., maximum @pippreciation, growth, income, balanced, or ghowt
and income), as well as tax considerations. Oaraillvgoal is to increase the value of your shares
("capital appreciation™) while tailoring your pastfo to meet your needs and goals.

You may impose reasonable restrictions on investirggparticular security, a type of security, or
industry sectors.

Our investment recommendations are not limitechiospecific product or service offered by a broker-
dealer or insurance company and will generallyudeladvice regarding the following securities:

» Exchange-listed securities

* Securities traded over-the-counter

 Foreign issuers

 Corporate debt securities (other than commercip¢pa
* Certificates of deposit

* Municipal securities

* Mutual fund shares

» United States governmental securities

* Interests in partnerships investing in real estate

* Interests in partnerships investing in private gqui

* Non-public real estate investment trusts



* Private investments

Because investments involve differing degreessid, tihey will only be implemented/recommended
when consistent with your stated investment objestitolerance for risk, liquidity and suitability.
Furthermore, riskier investments may only be awéel@o "accredited investors", if you have a net
worth of at least $1 million (excluding your prinyaresidence), or if you have income of $200,000+ in
each of the two most recent years or joint incofr®360,000+ and have a reasonable expectation of
reaching the same income level in the current year.

J Manager of Managers Program

We offer advisory management services to you thiaug Manager of Managers Program. We
perform management searches of various unaffilisggibtered investment advisers that may manage a
portion of your portfolio.

Based on your individual circumstances and neesisxXhibited in your CIM/IPS) we will then
perform management searches of various unaffilisggstered investment advisers to identify which
registered investment adviser's portfolio managésigte is appropriate for you. Factors considened
making this determination include account sizé taderance, your consent, and the investment
philosophy of the selected registered investmemwisad You should refer to the selected registered
investment adviser's Firm Brochure or other disglesilocument for a full description of the services
offered.

Once we determine the most suitable investmensadig) for you, we provide the selected adviser(s)
with your CIM/IPS or have you complete the sele@ddiser(s) data gathering form. The adviser(s)
then creates and manages your portfolio based wniydividual needs. This portfolio will be
managed in the context of an aggregated, integpaudtblio, and not as a stand-alone individual
portfolio(s).

On an ongoing basis, we monitor the performandb@fsset manager(s). If we determine that a
particular adviser is not providing satisfactorymagement services to you, or is not managing your
portfolio in a manner consistent with your CIM/IRBen we may move your portfolio to a different
asset manager and/or program sponsor. Under #&nsso, our firm retains the discretion to hire and
fire the asset manager and/or move your portfalia tlifferent program.

Pension Consulting Services

We also provide several combined and separate@sghgsrvices. While the primary clients for these
services will be qualified retirement plans (pensiorofit sharing, and 401(k) plans), we offer thes
services, where appropriate, to individuals andt$iuestates and charitable organizations. Pension
Consulting Services are comprised of four distsewices. You may choose to use any or all of these
services.

Investment Policy Statement ("IPS") Preparation:

We will meet with you (in person or over the teleph) to determine an appropriate investment
strategy that reflects the plan sponsor's statesstment objectives for management of the overall
plan. Our firm then prepares a written IPS detgitimse needs and goals, including an encompassing
policy under which these goals are to be achieVkd.IPS also lists the criteria for selection of
investment vehicles as well as the proceduresiamdg interval for monitoring investment
performance.



Selection of Investment Vehicles:

We assist plan sponsors in constructing appropaisget allocation models. We will then review
various mutual funds (both index and managed) terdene which investments are appropriate to
implement your IPS.

Monitoring of Investment Performance:

We monitor your investments continually, basedlengrocedures and timing intervals delineated in
the IPS. We manage your portfolio and will maketfatio changes as market factors and your needs
dictate.

Employee Communications:

For pension, profit sharing and 401(k) plan cliemith individual plan participants exercising canitr
over assets in their own account ("self-directet$’), we may also provide periodic educational
support and investment workshops designed for ldoe garticipants. The nature of the topics to be
covered will be determined by us and you undegthidelines established in ERISA Section 404(c).
The educational support and investment workshopswi provide plan participants with
individualized, tailored investment advice or indivalized, tailored asset allocation recommendation
A third-party administrator will monitor and repam pension plan requirements.

Manager Selection Programs

We also offer advisory management services to lgoough our Manager Selection Programs
("Programs").

Based on your individual circumstances and neesisXhibited in your CIM/IPS) we will then

perform management searches of various unaffilisggistered investment advisers to identify which
registered investment adviser's portfolio managersigte is appropriate for you. Factors considened
making this determination include account siz& taderance, your consent, and the investment
philosophy of the selected registered investmewisad You should refer to the selected registered
investment adviser's Firm Brochure or other disgleslocument for a full description of the services
offered. In addition, if the investment programammended to you is a wrap fee program sponsored
by banks, broker-dealers or other investment advigou will also receive the Schedule H or
equivalent wrap fee brochure provided by the spoatthe program.

Once we determine the most suitable investmensad¥) for you, we provide the selected adviser(s)
with your CIM/IPS or have you complete the sele@ddiser(s) data gathering form. The adviser(s)
then creates and manages your portfolio based wnigdividual needs. This portfolio may be
managed in the context of an aggregated, integpaigtblio, and not as a stand-alone individual
portfolio(s).

We monitor the performance of the selected registervestment adviser(s). If we determine that a
particular selected registered investment advisex(sot providing satisfactory management services
to you, or is not managing your portfolio in a mannonsistent with your CIM/IPS, we may suggest
that you contract with a different registered irtu@snt adviser and/or program sponsor. Under this
scenario, our firm assists you in selecting a negistered investment adviser and/or program.
However, any move to a new registered investmevisadand/or program is solely at your discretion.



Financial Planning

We provide financial planning services. Financiahping is a comprehensive evaluation of your
current and future financial state by using cutyekiiown variables and estimates to predict future
cash flows, asset values and withdrawal plans. ddirahe financial planning process, all questions,
information and analysis are considered as thewan@and are impacted by your entire financial and
life situation. These services are value-addedces\offered to you on a best efforts basis, ard ar
generally covered by our management fees. Youbeasharged an hourly fee for financial planning
when the circumstances are complex and for sppm@cts. When you receive financial planning
services, you will receive a written report whiagloyides you with a detailed financial plan desigted
assist you to achieve your financial goals andaibjes.

In general, the financial plan can address anyl @f ¢he following areas to some degree, depending
upon the level of analysis required or desired:

» Personal We review family records, budgeting, persondlility, estate information, and financial
goals.

» Tax & Cash FlowWe analyze your income tax and spending and pigrfor past, current and
future years; then illustrate the possible impdatasious investments on your current income tax
and future tax liability.

* InvestmentsWe analyze investment alternatives and theircetfe your portfolio.

* Insurance We review existing policies to ensure proper cage for life, health, disability, long-
term care, liability, home and automobile.

» Retirement & EducatianVe analyze current strategies and investmensgahelp you achieve
your retirement and educational goals.

» Death & Disability We review your cash needs at death, income n&#feslgviving dependents,
estate planning options and disability income.

 Estate We assist you in assessing and developing lomg-$érategies, including as appropriate;
living trusts, wills, advance health care directivestate tax, powers of attorney, asset protection
plans, nursing homes, Medicaid and elder law.

We gather required information through in-depthspeal interviews. Information gathered includes
your current financial status, tax status, futuralg, returns objectives and attitudes towards YWié&
carefully review documents supplied by you, inchgla questionnaire completed by you, and prepare
a written report. Should you choose to implemeatrdftommendations contained in the plan, we
suggest you work closely with your attorney, acd¢ant) insurance agent, and/or estate planning
attorney. Implementation of financial plan recomuaaions is entirely at your discretion.

We also provide general non-securities advice pitsathat may include tax and budgetary planning,
estate planning and business planning. We gepeealiew and advise on annuities.

Typically the financial plan is presented to youhai six months of the contract date, provided #iht
information needed to prepare the financial plastbeen promptly provided and was accurate.

Financial Planning recommendations are not limitedny specific product or service offered by a
broker-dealer or insurance company. All recommeaadatare of a generic nature.



Advisory Referral Services

We act as a solicitor on behalf of third-party fic&l service providers for implementing 401(k)nda

for businesses. We work with a third-party admmi®r and based on your business's circumstances
and needs, we will assist you in determining whighd-party service provider's services are
appropriate for you. Factors considered in makimig determination, include the number of
participants, expected or current annual depasitgloyee census, and plan type, which are discussed
during our consultation. You should refer to thiesied registered investment adviser's Firm Broghur
or other disclosure document for a full descriptodrthe services offered.

We will meet with you on a regular basis, or asuested by you, to review the plan. We will, when
requested to do so, suggest changes in the plénipant's portfolio ("rebalancing”), to more
effectively address each plan participant’s goats answer any questions about the plan.
Implementation of financial plan recommendationerifirely at your and the plan participants
discretion.

At the time of conducting the advisory solicitatiove will ensure that all federal and/or state gpec
requirements governing solicitation activities aret, including providing you with disclosure of any
fees to us.

Amount of Managed Assets

As of December 31, 2010, we were actively managit®8,525,782 of clients' assets on a
discretionary basis plus $2,011,021 of clients¢tsssn a non-discretionary basis of which $1,537,58
of the non-discretionary clients' assets oversgaustare withthird-party financial service providers
and/or third-party money managers.

ltem5 Feesand Compensation
I nvestment Supervisory Services (" ISS")
* Individual Portfolio Management Fees

Our annual fees for Investment Supervisory Senécedased upon a percentage of assets under
management and generally range fi@80% to 1.25%.

The annualized fees for Investment Supervisoryi€esvare charged as a percentage of assets under
management, generally according to the followirtgesitle:

Assets Under Management Annual Fee
First $500,000 1.25%
$500,001 to $2,000,000 0.90%
$2,000,001 to $5,000,000 0.75%
$5,000,001 to $10,000,000 0.65%
> $10,000,000 Negotiable

A total minimum fee of1,000/year is required for this service.



Limited Negotiability of Advisory FeeslNe retain the discretion to negotiate fees oleateby-client
basis. Client facts, circumstances and needs aigdared in determining the fee schedule. These
include the complexity of the client, assets t@laeed under management, anticipated future
additional assets, related accounts, portfolicestgtcount composition, and reports, among other
factors. The specific annual fee schedule is ifiedtin the contract between us and you.

We may group certain related client accounts fergarposes of determining the annualized fee.

Discounts, not generally available to our advisdimgnts, may be offered to family members and
friends of associated persons of our firm.

Fees are paid quarterly in advance. Fees willib@naatically deducted from your account(s) each
quarter. In certain instances, such as when yoeoumt is a retirement plan, we may bill you qudyte
in advance so as not to use assets in deferreattants for fees. Fees are due within the flbst 1
business days of the calendar quarter, and arel le&sgour account's asset value as of the lashéssi
day of the prior calendar quarter. Fees are proffateaccount(s) opened during the quarter based on
the number of days that the account was open dthmagquarter. Additions of cash or securities made
to your account(s) in excess of ten percent (LOR)epreceding quarter end value may be subject to
prorated fees.

. Manager of Manager Fees

We may pay selected asset manager(s) directlyfdbeananagement fees paid by you, without
charging additional fees for their management.agtdaefer to the management fee schedule for the
fees and additional information. Fees are paidtgty in advance. Fees will be automatically
deducted from your account(s) each quarter.

A minimum of$2,000,000 of assets under management is required for tngcse This account size
may be negotiable under certain circumstances. Aiegroup certain related client accounts for the
purposes of achieving the minimum account sizedmtermining the annualized fee.

We do not control the fees or the billing arrangete®f certain selected asset manager. For a ctanple
description of the fee arrangement including bjlpractices, minimum account requirements and
account termination provisions, you should revibe independent investment adviser's Firm Brochure
or other disclosure document.

Pension Consulting Fees

Our fees for Pension Consulting Services are basedpercentage of assets under advisement,
according to the management fee schedule refereaimad.

Plan sponsors are invoiced in advance at the biegjrof each calendar quarter. Fees will be
automatically deducted from your account(s) eadcrtgu.

A total minimum fee of1,000/year is required. This fee may be negotiable undeaaert
circumstances. This minimum fee may prevent us fpooviding services to very small ERISA plans.

Manager Selection Program Fees

You should refer to the selected registered investradviser's Firm Brochure or other disclosure
document for a full description of their fees.



Advisory Referral Services Fees

We do not enter into an advisory agreement withryaudo we charge a fee to you for referrals to
another Adviser(s)/Financial Services Firm(s) whave platforms for qualified retirement plans.
Our fees for such services provided in respediesd plans are paid by the referred
Adviser(s)/Financial Services Firm(s) who sharethwur firm a percentage of the fees received from
you. Your fees are not increased in any way asutref our referral of any clients to another
Adviser(s)/Financial Services Firm(s). We typicakeive0.50% of the advisory management fee
paid by you to that Adviser on a monthly basis.

You will receive a separate disclosure documentritdag the fee paid to us by such
Adviser(s)/Financial Services Firm(s). You showdéer to that Advisers' disclosure document for
information regarding its fees, billing practicesnimum required investments and termination of
advisory agreements.

Financial Planning Fees

Our Financial Planning fee is determined basechemature of the services being provided and the
complexity of your circumstances. All fees are agrapon prior to entering into a contract with you.

Our Financial Planning fees are calculated andggthon an hourly basis and are billed at a rate of
$150-$300 per hour depending on the complexithefRinancial Plan. Although the length of time it
will take to provide a Financial Plan will depenal your personal situation, we will provide an
estimate for the total hours at the start of thasmty relationship. A deposit equal to two honray

be required depending on the amount of necessafpaopwork to be completed (data gathering,
interviews, etc.).

Financial Planning Fee OffsetWe reserve the discretion to reduce or waiventhely fee if you
choose to engage us for our Portfolio Managemenvii .

We consider fees for financial planning to be edra® progress is realized toward creation of tha pl
or completion of the service. You will be billecbnthly in arrears based on actual hours accrued.

General Information

Termination of the Advisory Relationshiyou will have a period of five (5) business dayeni the

date of signing the client agreement to terminlageatgreement and receive a full refund of all fees.
Thereafter, a client agreement may be canceledydirae, by either party, for any reason upon necei
of 30 days written notice. As disclosed abovetaieifees are paid in advance of services provided.
Upon termination of any account, any prepaid, umedufees will be promptly refunded. In calculating
a reimbursement of fees, we will pro rate the reilmbment according to the number of days
remaining in the billing period.

Mutual Fund Fees:All fees paid to us for investment advisory seeg are separate and distinct from
the fees and expenses charged by mutual fundsrasmdfoange-traded funds to their shareholders.
These fees and expenses are described in each fundpectus. These fees will generally include a
management fee, other fund expenses, and a podsbibution fee. You could invest in a mutual
fund directly, without our services. In that cagay would not receive the services provided by our
firm which are designed, among other things, tasagsu in determining which mutual fund or funds
are most appropriate given your financial condito objectives. Accordingly, you should review
both the fees charged by the funds and our feksglyounderstand the total amount to be paid by you
and to thereby evaluate the advisory services h@iogded.
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Wrap Fee Programs and Separately Managed Accoues:Hé you participate in separately managed
account programs, you may be charged various profgas in addition to the advisory fee charged by
our firm. Such fees may include the investment satyi fees of the independent advisers, which may
be charged as part of a wrap fee arrangementwhaja fee arrangement, you pay a single fee for
advisory, brokerage and custodial services. Youtf@m transactions may be executed without
commission charge in a wrap fee arrangement. lluatrag such an arrangement, you should also
consider that, depending upon the level of the ieepcharged by the broker-dealer, the amount of
portfolio activity in your account, and other fatpthe wrap fee may or may not exceed the aggregat
cost of such services if they were to be providguhsately. We will review with you any separate
program fees that may be charged to you. We clegake our brochure delivery requirement to the
sponsor of the wrap fee program and we can satisfyecord keeping obligation that evidence the
delivery by such records being retained in theceffiof the sponsor and not ours, as long as we are
able to provide the records to Commission staffru@muest.

Additional Fees and Expenseb1 addition to our advisory fees, you are alspogsible for the fees

and expenses charged by custodians and imposeawksrldealers, including, but not limited to, any
transaction charges imposed by a broker dealerwhibh an independent investment manager effects
transactions for your account(s). Please refened'Brokerage Practices" section (Item 12) of this
Form ADV for additional information.

Grandfathering of Minimum Account Requiremen®se-existing advisory clients are subject to our
minimum account requirements and advisory feedfateat the time the client entered into the
advisory relationship. Therefore, our firm's minimaccount requirements and management fees will
differ among clients.

ERISA AccountsiVe are deemed to be a fiduciary to advisory di¢imat are qualified retirement plans
pursuant to the Employee Retirement Income andriiesuAct ("ERISA"), and regulations under the
Internal Revenue Code of 1986 (the "Code"). Adisoar firm is subject to specific duties and
obligations under ERISA and the Internal Revenudelbat include among other things, restrictions
concerning certain forms of compensation. To aenigaging in prohibited transactions, we may only
charge fees for investment advice about product&/ifiich our firm and/or our related persons do not
receive any commissions or 12b-1 fees, or convwgrselestment advice about products for which our
firm and/or our related persons receive commissarri2b-1 fees, however, only when such fees are
used to offset our firms advisory fees.

Advisory Fees in Genera¥ou should note that similar advisory services rfaaymay not) be
available from other registered (or unregisteraggstment advisers for similar or lower fees.

Limited Prepayment of FeedJnder no circumstances do we require or solayinpent of fees in
excess of $1200 more than six months in advanceefwices rendered.

Valuation: In computing the market value of your assets, sachrity listed on any national securities
exchange will be valued at the last quoted pricéhervaluation date. The valuation date will be th
last business day of the month in each quartecur8ies not traded on such date will be valuethat
last sale price prior to the valuation date. Anjisted stock regularly traded in the over-the-deun
market will be valued at the last bid price quataton the valuation date furnished to us by sounees
may deem appropriate. Any other security not tgagilued will be valued as determined by us, in
good faith, to reflect the most current fair markalue.
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Item 6  Performance-Based Fees and Side-By-Side M anagement

We do not charge performance-based fees.

Item7  Typesof Clients
Our firm provides advisory services to the follogitypes of clients:
* Individuals (other than high net worth individuals)
* High net worth individuals
* Pension and profit sharing plans (other than pktigpants)
* Other pooled investment vehicles (e.g., family tedipartnerships)
» Charitable organizations
» Corporations or other businesses not listed above

As previously disclosed in Item 5, our firm hasagdished certain initial minimum account
requirements, based on the nature of the servibe(sy provided. For a more detailed understanding
of those requirements, please review the disclgsuravided in each applicable service.

Iltem8 Methodsof Analyss, Investment Strategies and Risk of Loss
Methods of Analysis

We use the following methods of analysis in forminigour investment advice and/or managing your
assets:

Charting: In this type of technical analysis, we reviewrthaf market and security activity in an
attempt to identify when the market is moving uglown that may suggest future activity.

Fundamental AnalysisWe attempt to measure the intrinsic value ofausty by looking at economic
and financial factors (including the overall ecorypmdustry conditions, and the financial condition

and management of the company itself) to deterihittee company is underpriced (indicating it may
be a good time to buy) or overpriced (indicatingéy be time to sell).

Fundamental analysis does not attempt to anticipar&et movements. This presents a potential risk,
as the price of a security can move up or downgaleith the overall market regardless of the
economic and financial factors considered in euvalgahe stock.

Technical Analysis:We analyze past market movements and apply tiadysis to the present in an
attempt to recognize recurring patterns of invebtdravior and that may suggest future activity.

Technical analysis does not consider the underlimancial condition of a company. This presents a
risk in that a poorly-managed or financially unsdwompany may underperform regardless of market
movement.

Cyclical Analysis: In this type of technical analysis, we measueerttovement of a particular stock
against the overall market in an attempt to clrertgrice movement of the security.

12



Qualitative Analysis:We subjectively evaluate non-quantifiable fac{orst readily subject to
measurement) such as quality of management, lakairans, and strength of research and
development, and predict changes to share pricdbasthat data.

A risk in using qualitative analysis is that oubgctive judgment may prove incorrect.

Asset Allocation:Rather than focusing primarily on securities séagtwe attempt to identify an
appropriate ratio of equities, fixed income, andhcauitable to your investment goals and risk
tolerance.

A risk of asset allocation is that you may not jggraite in sharp increases in a particular security
industry or market sector. Another risk is that thio of equities, fixed income, and cash will cha
over time due to stock and market movements amati€orrected, will no longer be appropriate for
your goals.

Mutual Fund and/or Exchange-Traded Fund ("ETF") Ans&s: We look at the experience and track
record of the manager of the mutual fund or ETBnrattempt to determine if that manager has
demonstrated an ability to successfully invest @vperiod of time and in different economic
conditions. We also look at the underlying assets mutual fund or ETF in an attempt to determine i
there is significant overlap in the underlying istreents held in another fund(s) in your portfolide
also monitor the funds or ETFs in an attempt teeine if they are continuing to follow their state
investment strategy.

A risk of mutual fund and/or ETF analysis is the,in all securities investments, past performance
does not guarantee future results. A manager whdéan successful may not be able to replicate that
success in the future. In addition, as we do notrobthe underlying investments in a fund or ETF,
managers of different funds held by you may puretithe same security, thereby increasing the risk to
you if that security were to fall in value. Theseailso a risk that a manager may deviate fromttted
investment mandate or strategy of the fund or BEilliich could make the holding(s) less suitable for
your portfolio.

Third-Party Money Manager AnalysidVe examine the experience, expertise, investment
philosophies, and past performance of independnadtparty investment managers in an attempt to
determine if that manager has demonstrated artyatalinvest successfully over a period of time and
in different economic conditions. We monitor thenager’s underlying holdings, strategies,
concentrations and leverage as part of our ovpesibdic risk assessment. Additionally, as pauf
due-diligence process, we survey the manager’s kange and business enterprise risks.

A risk of investing with a third-party manager whas been successful in the past is that he/she may
not be able to replicate that success in the futaraddition, as we do not control the underlying
investments in a third-party manager’s portfoliere is also a risk that a manager may deviate from
the stated investment mandate or strategy of théofio, making it a less suitable investment fauy
Moreover, as we do not control the manager’s dailginess and compliance operations, we may be
unaware of the lack of internal controls necessagrevent business, regulatory or reputational
deficiencies.

Risksfor all formsof analysis: Our securities analysis methods rely on the apamthat the
companies whose securities we purchase and selating agencies that review these securities, and
other publicly-available sources of information abthese securities, are providing accurate and
unbiased data. While we are alert to indicatioms ttata may be incorrect, there is always a riak th
our analysis may be compromised by inaccurate skeanling information.
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Investment Strategies

We use the following strategies in managing yowoaats, provided that such strategies is appragriat
to your needs and consistent with your investméejeatives, risk tolerance, and time horizons, among
other considerations:

Long-term purchasesWe purchase securities with the idea of holdivegt in your account(s) for a
year or longer. Typically we employ this strategyen:

» we believe the securities to be currently undem@jand/or

» we want exposure to a particular asset class owet tegardless of the current valuation or
projection for this asset class.

A risk in a long-term purchase strategy is thahbiding the security for an extended length of time
we may not take advantage of short-term gainsatwad be profitable to you. Moreover, if our
predictions are incorrect, a security may declimargly in value before we make the decision ta sell

As this is our primary strategy, we recommend ymwwinvestment performance over a full economic
or market cycle, a time horizon of at least fiveséwen years.

Short-term purchasesWhen using this strategy, we purchase securitigsthe idea of selling them
within a relatively short time (typically a yearless). We do this in an attempt to take advantdige
conditions that we believe will soon result in &prswing in the securities we purchase.

Trading. We purchase securities with the idea of sellivegrt very quickly (typically within 30 days or
less). We do this in an attempt to take advantdgeiopredictions of brief price swings and/or to
hedge your portfolio as a risk management strategy.

A risk in a trading strategy is that during timéstress security markets can be extremely volatile
a security may decline sharply in value before vedkerthe decision to sell. In addition investment
performance may be affected through increased begkeand other transaction costs and taxes.

Short sales.We borrow shares of a stock for your portfolionfrsomeone who owns the stock on a
promise to replace the shares on a future dateetan price. Those borrowed shares are then sold
On the agreed-upon future date, we buy the sans& atal return the shares to the original owner. We
engage in short selling based on our determinahtianthe stock will go down in price after we have
borrowed the shares. If we are correct and thé&kginoce has gone down since the shares were
purchased from the original owner, your accounizesthe profit. Short sale strategies are tylpica
used to hedge market volatility during times of kedistress.

Margin transactions.We will purchase stocks for your portfolio withorrey borrowed from your
brokerage account (leverage). This allows you talpase more stock than you would be able to with
your available cash, and allows us to purchase& stitbout selling other holdings. Use of leverdgye
us will be infrequent.

Certain products that we may use or offer may egerhge or derivatives and may include the
following risks:

» The instrument used may be exposed to potentiedigndtic changes (losses or gains) in value;
* Losses may exceed the amounts invested in thosarments; and/or

» The use of such instruments may result in impedentelation between the value of the instruments
and the referenced index, which may prevent us fohieving our objective for using the
instrument
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Aggregated Portfolio Managemen¥/hen you have more than one account you own whioh you

have a material beneficial financial interestsigenerally recommended that the accounts be mdnage
in the context of an aggregated, integrated paotfaind not as stand-alone individual portfolidhe
purpose of this is to attempt to optimize aggregatefolio results, improve tax efficiency, minineiz
portfolio turnover, and control expenses.

The risk to this strategy includes returns that mey materially in individual accounts because we
will allocate assets to individual accounts as eef# in your best interest.

Benchmark.For comparison purposes, we measure results agalestichmark of the major market
indices (e.g., S&P 500, Barclay's Government/Credict.) which are reflected on the quarterly
performance reports that you receive from us. Berarks are not necessarily reflective of actuattass
holdings and may not be reliable as comparativeeatars.

Client Investment Objectives and Strategi€$ients’ investments and investment returns afjyiavill
vary due to different client investment objectieesl strategies. Conflicts may stem from clients'
differing client investment objectives and stragsgie.g., certain client accounts may hold indigldu
stocks while others may hold only mutual funds,certain client accounts may engage in short ggllin
while others hold long positions only). We carBfwhanage your account based on your investment
objective.

Risk of Loss. Securities investments are not guaranteed andnggulose money on your investments.
We ask that you work with us to help us understamd tolerance for volatility, liquidity needs, tax
status, and distribution/withdrawal rates at theadiof the relationship and on a continuous basis
should changes in your situation occur.

The risk and uncertainties that may affect perforoeanclude, but are not limited to, general market
conditions, unexpected events in the economy,cdderorism, changes in your requirements or
demands, your cash flow needs, and shifts in mal&etand.

Item 9  Disciplinary Information

We are required to disclose any legal or disciplirevents that are material to you or a prospective
client's evaluation of our advisory business orititegrity of our management.

Our firm and our management personnel have newar disciplined and there are no reportable
disciplinary events to disclose.

Item 10 Other Financial Industry Activities and Affiliations
Other pooled investment vehicle(s):

Patrick D. Powers, a Managing Member of our firethe President of a general partner to a limited
partnership ("LP") formed for investment purposéfe LP was formed for the benefit of the family of
Patrick D. Powers. Clients are not solicited teest in the LP. The related person of our firmsioet
receive investment advisory compensation in ratatiothese investments.
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Other registered investment adviser(s):

Patrick D. Powers, a Managing Member of our fir@tigipates in the investment committee meetings
of Chelsea Management Company, Inc. ("CMC"), asteged investment adviser. There are no referral
arrangements between our firm and CMC. None otbents are obligated to use the advisory
services of CMC, and no CMC advisory client is gated to use our advisory services. We do not,
nor does our managing member, receive any compensedm CMC.

We may occasionally trade the same or similar sgesiin your portfolios that are traded by CMC in
its client portfolios.

As previously disclosed, we may recommend the sesvof other registered investment advisers to
you to manage a portion of your portfolio. We dx receive any compensation from these advisers.
You may be charged additional fees for their mansege of your portfolio.

Other financial service provider(s):

As previously disclosed, we may recommend the sesvfe.g., 401(k) plan platform) of various
financial service providers to you if you have aafirhusiness. In exchange for this recommendation,
we receive a fee from the selected provider. Thadeeived by us is typically a percentage of gee f
charged by that provider to you. The portion of dldgisory fee paid to us does not increase thé tota
advisory fee paid to the selected provider by We.do not charge you any fees for these referrals.
We will only recommend advisers that pay us alfe¢ iis not negotiable, under most circumstances.

We are aware of the special considerations requingér Rule 206(4)-3 of the Investment Advisers
Act of 1940. As such, all appropriate disclosuralldhe made and all applicable Federal and Stats la
will be observed.

Conflicts of Interest:

The LP may own an interest in or buy or sell feratcount(s), the same securities which may be
purchased or sold in the accounts of clients. OP@account(s) may be included within an aggregated
order. We have established written policies amdgdures for employee trading that state clients
should be receiving terms as favorable as or b#tter employees.

As our working relationships with other registemedestment advisemmay present potential conflicts
of interest, we have established written policied procedures for employee trading that prohibit ou
firm, and any other member, officer or employeewf firm, from buying or selling securities bought
or sold by the other registered investment advigéieout pre-approval by a member of our
investment committee. No employee may approve tven trades, under any circumstances.

In addition, we have established written policied arocedures for insider trading that prohibit our
firm, and any other member, officer or employe®wf firm, from buying, selling, or recommending
the securities of companies of securities wheresrigt non-public information was used.

Compensation we receive may differ depending oragreement with each financial service provider;
therefore we may have an incentive to recommendinagrcial service provider over another. Our
firm currently only has an agreement with one firiahservice provider.

Our firm endeavors at all times to put your intésdsst as part of our fiduciary duty as a registe
investment adviser. We take the following stepaddress this conflict:

» We disclose to you the existence of all materialficts of interest, including the potential for tes
earn compensation from the referral of you to oftmamncial service providers in addition to our
firm's advisory fees;
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» We disclose to you in a separate disclosure docuprerided by the plan provider for qualified
plans the compensation we receive in exchangediar neferral to the selected financial service
provider and the services we provide;

» Our firm's management conducts regular reviewsohelient account to verify that all
recommendations made to you are suitable to yoceslshand circumstances;

» We collect, maintain and document accurate, corlet relevant background information,
including your financial goals, objectives and rislerance;

* We require that our employees seek prior approvahy outside employment activity so that we
may ensure that any conflicts of interests in saddivities are properly addressed;

» We periodically monitor these outside employmetitvates to verify that any conflicts of interest
continue to be properly addressed by our firm;

» We have established a privacy policy to protectrywivacy and to safeguard your information;

* We conduct initial and periodic due diligence oa $elected investment advisers to establish tlkat th
advisers are suitable to recommend to our cliemid;

» We educate our employees regarding the respottigibitf a fiduciary, including the need for having
a reasonable and independent basis for the invasadeice provided to you

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

Our firm has adopted a Code of Ethics. Our Codgtbics is an expression of high ethical standards
of business conduct that we require of our emplsyeeluding compliance with applicable federal
securities laws.

Our firm and our personnel owe a duty of loyaljrriess and good faith towards you, and have an
obligation to adhere not only to the specific psians of the Code of Ethics but to the general
principles that guide the Code.

Our Code of Ethics includes policies and procedtoethe review of quarterly securities transacsgion
reports as well as initial and annual securitidgihgs reports that must be submitted by the firm’s
access persons. Among other things, our Code a¢<€Editso requires the prior approval of any
acquisition of securities in a limited offeringde.private placement) or an initial public offegin
(IPO). Our code also has oversight, enforcementacardkeeping provisions.

Our Code of Ethics further includes the firm's pglprohibiting the use of material non-public
information. While we do not believe that we hawg particular access to non-public information, all
employees are reminded that such information maypeaised in a personal or professional capacity.

A copy of our Code of Ethics is available to yow gamospective clients upon request. You may request
a copy by email sent to contactus@powerscapital.coiny calling us at 714-282-1566.

Our Code of Ethics is designed to assure thaténgopal securities transactions, activities anef@sts
of our employees will not interfere with (A) makidgcisions in the best interest of advisory clients
and (B) implementing such decisions while, at t#me time, allowing employees to invest for their
own accounts.
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Our firm and/or individuals associated with ounfimay buy or sell for their personal accounts
securities identical to or different from thoseasunended to you.

It is the expressed policy of our firm that no peremployed by us may purchase or sell any security
prior to a transaction(s) being implemented foadwuisory account, thereby preventing such
employee(s) from benefiting from transactions pthee behalf of advisory accounts.

We may aggregate our employee trades with clianstctions where possible and when compliant
with our duty to seek best execution for our ckerh these instances, participating clients veitieive
an average share price and transaction costsevihbred equally and on a pro-rata basis. In the
instances where there is a partial fill of a paitaic batched order, we will allocate all purchgses
rata, with each account paying the average price. edployee accounts will be excludadhe pro-
rata allocation and will not receive their allocatiuntil all advisory clients have received theirs.

As these situations represent actual or potentiaflicts of interest to our clients, we have estdigd
the following policies and procedures for implemegiour firm’s Code of Ethics, to ensure our firm
complies with its regulatory obligations and prasdur clients and potential clients with full daat
disclosure of such conflicts of interest:

1. No principal or employee of our firm may put hish@r own interest above the interest of an
advisory client.

2. No principal or employee of our firm may buy orlsacurities for their personal portfolio(s)
where their decision is a result of informationai®ed as a result of his or her employment
unless the information is also available to theegting public.

3. lItis the expressed policy of our firm that no peremployed by us may purchase or sell any
security prior to a transaction(s) being implemdrite an advisory account. This prevents such
employees from benefiting from transactions plamedehalf of advisory accounts.

4. Our firm requires prior approval for the purchasamy Initial Public Offering (IPO) or private
placement investments by related persons of the fir

5. We maintain a list of all reportable securitiesdiiogs for our firm and anyone associated with
this advisory practice that has access to advismymmendations ("access person"). These
holdings are reviewed on a regular basis by oor'$itChief Compliance Officer or his
designee.

6. We have established procedures for the maintenafrederequired books and records.

7. Clients can decline to implement any advice rerdleggcept in situations where our firm is
granted discretionary authority.

8. All of our principals and employees must act inadance with all applicable Federal and
State regulations governing registered investmewisary practices.

9. We require every employee of our firm to acknowkedegceipt of our Code of Ethics in writing.

10.We have established policies requiring the repgrtihCode of Ethics violations to our senior
management.

11. Any individual who violates any of the above regtans may be subject to termination.
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Item 12 Brokerage Practices

We recommend that our clients use Charles Schw@lo &Inc. ("Schwab"), a registered broker-dealer,
member SIPC, as the qualified custodian. We atepgandently owned and operated and are not
affiliated with Schwab. Schwab will hold your atssm a brokerage account and buy and sell
securities when we instruct them to. While we neownd that you use Schwab as your
custodian/broker, you will decide whether to daad will open your account with Schwab by
entering into an account agreement directly wigmth We do not open the account for you, although
we may assist you in doing so.

Although we recommend that clients establish actsoanSchwab, it is your decision to custody assets
with Schwab. You will be responsible for negotigtihe terms and arrangements for your account(s)
with a client specified brokerage account. If yiixect brokerage it may be more costly as we may be
unable to achieve most favorable execution of yansactions. For example, in a directed brokerage
account, you may pay higher brokerage commissienalse we may not be able to aggregate orders
to reduce transactions costs, or you may recesgef/orable prices.

Even though your account is maintained at Schwatcam still use other brokers to execute trades for
your account as described below (see "Your Brokeeagl Custody Costs").

Other Compensation

We receive an economic benefit from Schwab in ¢thenfof the support products and services it makes
available to us and other independent investmearisaxs whose clients maintain their accounts at
Schwab. The availability to us of Schwab's progaetd services is not based on us giving particular
investment advice, such as buying particular séearor our clients.

Our firm and/or our officers and representativesedigible to receive gifts and entertainment fsing
certain investment products. While we endeavaildimes to put the interest of our clients fiast
part of our fiduciary duty, the possibility of reemg gifts and entertainment creates a conflict of
interest, and may affect the judgment of theseviddals when making recommendations.

Our firm's Code of Ethics addresses gifts and &itenent and the overriding principle is that
supervised persons should not accept inappromitise favors, entertainment, special
accommodations, or other things of material vaha tould influence their decision-making or make
them feel obligated to a person or firm. We regjailt supervised persons to report gifts and
entertainment to the Chief Compliance Officer aeditent and require clearance.

Our firm may have an internal incentive compensagilan that rewards associated persons for client
referrals. We do not foresee any conflicts ofrese with our firm’s compensation plan.

How We Select Broker s/Custodians

We seek to recommend a custodian/broker who witl gour assets and execute transactions on terms
that are, overall, most advantageous when comparether available providers and their services.
We consider a wide range of factors, including, aghothers:

1. Combination of transaction execution services asgiacustody services (generally without a
separate fee for custody);

2. Capability to execute, clear, and settle tradey émd sell securities for your account);
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3. Capability to facilitate transfers and paymentand from accounts (wire transfers, check
requests, bill payments, etc.);

4. Breadth of available investment products (stocksds, mutual funds, exchange-traded funds,
etc.);

5. Availability of investment research and tools tassist us in making investment decisions;
6. Ability to provide necessary performance reporting;
7. Quality of services;

8. Competitiveness of the price of those services (a@msion rates, margin interest rates, other
fees, etc.) and willingness to negotiate the prices

9. Reputation, financial strength, and stability;
10.Prior service to us and our other clients; and

11. Availability of other products and services thahéft us, as discussed below (see “Products
and Services Available to Us”)

Your Brokerage and Custody Costs

For our clients' accounts that Schwab maintainepw@b generally does not charge you separately for
custody services but is compensated by chargingcgoumissions or other fees on trades that it
executes or that settle into your Schwab accolot.some accounts, Schwab may charge you a
percentage of the dollar amount of assets in thewtt in lieu of commissions.

Schwab's commission rates and asset-based feesadbplo our client accounts were negotiated
based on the condition that our clients collecyivehintain a total of at least $10 million of thagsets

in accounts at Schwab. This commitment benefitsh@cause the overall commission rates and asset-
based fees you pay are lower than they would bernotke.

In addition to commissions and asset-based fedsy&rcharges you a flat dollar amount as a "prime
broker" or "trade away" fee for each trade thathaee executed by a different broker-dealer but eher
the securities bought of the funds from the selesrgold are deposited (settled) into your Schwab
account. These fees are in addition to the comoms®r other compensation you pay the executing
broker-dealer.

Because of this, in order to minimize your tradoogts, we have Schwab execute most trades for your
account. We have determined that having Schwatuésenost trades is consistent with our duty to
seek "best execution” of your trades. Best exenutieans the most favorable terms for a transaction
based on all relevant factors, including thosetistbove (see "How We Select Brokers/Custodians”).

Products and Services Availableto Us

Schwab Advisor Services™ (formerly called Schwattitational®) is Schwab's business division that
serves independent investment advisory firms l&e Tihey provide us and our clients with access to
its institutional brokerage: trading, custody, nejmg, trust services, charitable services, inscean
services, and related services. Many of thesaatrgypically available to Schwab retail customers.
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Schwab also makes available various support sexviSeme of those services help us manage or
administer our clients' accounts; while others huegmanage or grow our business. Schwab's support
services generally are available on an unsolidgis (we don't have to request them) and at n@eha
to us as long as our clients collectively maintiotal of at least $10 million of their assetaatounts

at Schwab. If our clients collectively have ldsart $10 million in assets at Schwab, Schwab may
charge us quarterly service fees of $1,200.

Following is more a detailed description of Schwatipport services:

Services That Benefit Yo&chwab's institutional brokerage services inclackess to a broad range of
investment products, execution of securities tretisias, and custody of client assets. The investme
products available through Schwab include somehiclwwe might not otherwise have access or that
would require a significantly higher minimum initiavestment by our clients. Schwab's services
described in this paragraph generally benefit ymdiyour account.

Services That May Not Directly Benefit Ydschwab also makes available to us other procuncts
services that benefit us but may not directly bieryelu or your account. These products and sesvice
assist us in managing and administrating our @dleadcounts. They include investment researclh, bot
Schwab's own and that of third parties. We maythiseresearch to service all or a substantial rermb
of our clients' accounts, including accounts notmaéned at Schwab. We do not seek to allocate the
benefits to client’s accounts proportionately.atidition to investment research, Schwab also makes
available software and other technology that:

1. Provide access to client account data (such ascdigplkrade confirmations and account
statements);

Facilitate trade execution and allocate aggreg@asete orders for multiple client accounts;
Provide pricing and other market data;

Facilitate payment of our fees from our client€@amts; and

Assist with back-office functions, recordkeepingdalient reporting

RN

Services That Generally Benefit Only Uschwab also offers other services intended to el
manage and further develop our business enterpfisese services include:

1. Educational conferences and events;

2. Consulting on technology, compliance, legal, ansifess needs;

3. Publications and conferences on practice managesnenbusiness succession; and

4. Access to employee benefits providers, human dagmtesultants, and insurance providers

Schwab may provide some of these services itéelither cases, it will arrange for third-party
vendors to provide the services to us. Schwabatsydiscount or waive its fees for some of these
services or pay all or a part of a third party&sste Schwab may also provide us with other benefits
such as occasional business entertainment forersopnel.

We may also use services from directed brokersidiests that may or may not directly benefit you
and/or benefit us only. The services describedalimm Schwab would be similar to those received
from directed brokers/custodians.

Our Interest in Schwab's Servicds. evaluating whether to recommend or requiré ¢hants custody
their assets at Schwab, we may take into accoerdvhilability of some of the foregoing productsian
services and other arrangements as part of thiembotaof factors we consider and not solely on the
nature, cost or quality of custody and brokerageises provided by Schwab, which may create a
potential conflict of interest as you may pay lEsshese services elsewhere.
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The availability of these services from Schwab fienheas because we do not have to produce or
purchase them. We don't have to pay for Schwabices so long as our clients collectively keep a
total of at least $10 million of their assets it@ants at Schwab. Beyond that, these servicesadre
contingent upon us committing any specific amodriusiness to Schwab in trading commissions or
assets in custody. The $10 million minimum mayegié an incentive to recommend that you maintain
your account with Schwab, based on our interestgriving Schwab's services that benefit our
business rather than based on your interest inmiagehe best value in custody services and thetmo
favorable execution of your transactions. Thia otential conflict of interest.

Our selection is primarily supported by the scapglity, and price of Schwab's services (see "How
We Select Brokers/Custodians") and not Schwabigcesrthat benefit only us. Schwab's brokerage
services include the execution of securities treti@as, custody, research, and access to mutudsfun
and other investments that are otherwise geneaadijlable only to institutional investors or would
require a significantly higher minimum initial instenent.

TradeErrors

From time-to-time we may make an error in subnygttintrade order on your behalf. When this occurs,
we may place a correcting trade with the brokeleddhat has custody of your account. If an
investment gain results from the correcting trade,gain will remain in your account unless the sam
error involved other client account(s) that shdwdge received the gain, then it is not permisdite

you to retain the gain, or we confer with you and yecide to forego the gain (e.g., due to tax
reasons). We may not benefit from trade errorsrésault in the purchase of securities that inaeas
value.

If the gain does not remain in your account andagdhis the custodian, Schwab will donate the
amount of any gain $100 and over to charity. Ifss occurs greater than $100, we will pay for the
loss. Schwab will maintain the loss or gain (i€lsw@ain is not retained in your account) if it reder
$100 to minimize and offset its administrative tiaved expense. Generally, if related trade errors
result in both gains and losses in your accousy thay be netted.

Aggregated Trades

We will block trades (aggregate trades) where bssind when advantageous to clients. This
blocking of trades permits the trading of aggredpeks of securities composed of assets from
multiple client accounts, so long as transacticstsare shared equally and on a pro-rata basiebatw
all accounts included in any such block trade.

Block trading may allow us to execute equity traithes timelier, more equitable manner, at an awerag
share price. We will typically aggregate trades aghdients whose accounts can be traded at a given
broker, and generally will rotate or vary the ordébrokers through which it places trades forrdise

on any particular day. When we cannot block tradi¢ is not advantageous to our clients, you may
therefore pay higher brokerage costs.

Our firm's block trading policy and procedures asdollows:

1) Transactions for any client account may notdigr@gated for execution if the practice is proleithit

by or inconsistent with the client's advisory agneat with our firm or our firm's order allocation
policy.

2) The trading desk, in concert with the portfatianager, must determine that the purchase or tale o

the particular security involved is appropriate thoe client and consistent with the client's inueest
objectives and with any investment guidelines strigtions applicable to the client's account.
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3) The portfolio manager must reasonably beliea¢ tthe order aggregation will benefit, and will
enable us to seek best execution for each clietitipating in the aggregated order. This requaes
good faith judgment at the time the order is plamedhe execution. It does not mean that the
determination made in advance of the transactiost @mways prove to have been correct in the light o
a "20-20 hindsight" perspective. Best executiotuites the duty to seek the best quality of exeautio
as well as the best net price.

4) Prior to entry of an aggregated order, a writiegter ticket must be completed which identifieshea
client account participating in the order and theppsed allocation of the order, upon completion, t
those clients.

5) If the order cannot be executed in full at tame price or time, the securities actually purctiase
sold by the close of each business day must beaddld pro rata among the participating client
accounts in accordance with the initial order tiakeother written statement of allocation. However
adjustments to this pro-rata allocation may be magmrticipating client accounts in accordancewit
the initial order ticket or other written statemeftllocation. Furthermore, adjustments to this-fata
allocation may be made to avoid having odd amoahshares held in any client account, or to avoid
excessive ticket charges in smaller accounts.

6) Generally, each client that participates indggregated order must do so at the average priegl fo
separate transactions made to fill the order, ansk share in the commissions on a pro rata basis in
proportion to the client's participation. Under tlient’'s agreement with the custodian/broker,
transaction costs may be based on the number tésstraded for each client.

7) If the order is allocated in a manner other ttheat stated in the initial statement of allocatian
written explanation of the change must be provimeaind approved by the Chief Compliance Officer
no later than the morning following the executidnh® aggregate trade.

8) Our firm's client account records separatelientf for each account in which the aggregated
transaction occurred, the securities which are bglé&nd bought and sold for that account.

9) Funds and securities for aggregated ordersleaexidentified in our records and to the broker-
dealers or other intermediaries handling the tretisas, by the appropriate account numbers for each
participating client.

10) No client or account will be favored over aresth

Our firm does not maintain custody of your asdeds tve manage or on which we advise, although we
may be deemed to have custody of your assets ig@uus authority to withdraw assets from your
account (reference Item 15 - Custody). Your asseist be maintained in an account at a "qualified
custodian”, generally a broker-dealer or bank.
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Item 13 Review of Accounts
I nvestment Supervisory Services (" ISS")
. Individual Portfolio M anagement

Reviews While the underlying securities within Individudbrtfolio Management Services accounts
are continually monitored, these accounts are wadeat leastuarterly. Accounts are reviewed in the
context of your stated investment objectives andajunes. More frequent reviews may be triggered
by material changes in variables such as your iddal circumstances, or the market, political or
economic environments. We may deviate from stetegistment objectives and guidelines as market
conditions warrant for short-periods of time inedfort to improve portfolio performance.

These accounts are reviewed by: Mr. Powers, Chiefdtment Officer, Mrs. Blanchard, Sr. Portfolio
Manager, and Mr. Allbee, Portfolio Manager.

There is currently no limit on the number of acdsuhat can be reviewed by a portfolio manager.

Reports In addition to the monthly statements and conditions of transactions that you receive from
your broker-dealer, we provide quarterly writtepags summarizing account performance, balances
and holdings.

. Manager of Managers Program

ReviewsThe performance of the registered investments&d{g) selected to manage client portfolios
within our Manager of Managers Program is contityuaonitored by our firm. Furthermore, accounts
within this program are formally reviewed at legsarterly. More frequent reviews may be triggered
by material changes in variables such as your iddal circumstances, or the market, political or
economic environment.

These accounts are reviewed by: Mr. Powers, Chigfdtment Officer, Mrs. Blanchard, Sr. Portfolio
Manager, and Mr. Allbee, Portfolio Manager.

There is currently no limit on the number of acdsuhat can be reviewed by a portfolio manager.

Reports In addition to the monthly statements and conditions of transactions that you receive from
the respective broker-dealer, the asset manag&ie)ted by us to manage your portfolio(s) within o
Manager of Managers Program provides you with emitjuarterly performance reports. Unless
otherwise contracted for, we do not typically pdevadditional reports.

Pension Consulting Services

ReviewsWe will review your Investment Policy Statemel®§) whenever you advise us of a change
in circumstances regarding the needs of the planww also review the investment options of the
plan according to the agreed upon time intervatsbéished in the IPS. Such reviews will generally
occur quarterly.

These accounts are reviewed by: Mr. Powers, Chiefdtment Officer, Mrs. Blanchard, Sr. Portfolio
Manager, and Mr. Allbee, Portfolio Manager.

There is currently no limit on the number of acdsuhat can be reviewed by a portfolio manager.

Reports:We will provide reports to you based on the terstdarth in your Investment Policy
Statement (IPS).
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Selection and Monitoring of Third-Party Money Managers

ReviewsYou should refer to the independent registeredstment adviser’s/financial service
providers Firm Brochure (or other disclosure docomesed in lieu of the brochure) for information
regarding the nature and frequency of reviews piexviby that adviser.

We will provide reviews as contracted for at theeption of the advisory relationship or on an as
needed basis.

These accounts are reviewed by: Mr. Powers, Chiefdtment Officer, Mrs. Blanchard, Sr. Portfolio
Manager, and Mr. Allbee, Portfolio Manager.

There is currently no limit on the number of acdsuhat can be reviewed by a portfolio manager.

Reports You should refer to the independent registeredstment adviser’'s/financial service
providers Firm Brochure (or other disclosure docomesed in lieu of the brochure) for information
regarding the nature and frequency of reports plexyby that adviser.

We do not typically provide reports in additiontbmse provided by the adviser selected to manage
your assets.

Financial Planning Services

Reviews While reviews may occur at different stages dejoeg on the nature and terms of the
specific engagement, typically no formal reviewd & conducted for you unless otherwise agreed
upon by you and us.

Reports You will receive a completed financial plan, acting to the scope agreed upon. Additional
reports will not typically be provided unless othese agreed upon by you and us.

Item 14 Client Referralsand Other Compensation
Client Referrals

Our firm may pay fees to independent persons orsfif*Solicitors™) for introducing clients to us
and/or managing the ongoing face-to-face relatigmdihenever we pay such a fee, we require the
Solicitor to provide you with a copy of this documéour Firm Brochure) and a separate disclosure
statement that includes the following information:

» the Solicitor's name and relationship with our firm

» the fact that the Solicitor is being paid a fee;

* the amount of the fee; and

» whether the fee paid to us by the client will ber@ased above our normal fees in order to
compensate the Solicitor.

As a matter of firm practice, the advisory feedgaius by clients referred by solicitors are not
increased as a result of any referral.

Each Solicitor will enter into an agreement withr 6um in accordance and compliance with the
provisions of Rule 206(4)-3 of the Investment AdvssAct of 1940.
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ltem 15 Custody

We previously disclosed in the "Fees and Compeamsasiection (Item 5) of this Brochure that our

firm directly debits advisory fees from client acots. Under government regulations, we are deemed
to have custody of your assets if, for example, otnorize us to instruct your custodian to dedwuet
advisory fees directly from your account or if ygnant us authority to move your money to another
person's account.

As part of this billing process, your custodiamavised of the amount of the fee to be deducted fro
your account(s). On at least a quarterly basisqtfadified custodian is required to send to you a
statement showing all transactions within the antaduring the reporting period. The statement will
be sent to the email or postal mailing addresspyouided to your custodian.

Because the custodian does not calculate the ambtimt fee to be deducted, it is important for you
carefully review your custodial statements to wetife accuracy of the calculation, among othergfin
You should contact us directly if you believe ttiegre may be an error in their statement.

In addition to the periodic statements that yowenex directly from your qualified custodians, weal
send account statements directly to you on a glyatiasis. We urge you to carefully compare the
information provided on these statements with thyasereceive from the qualified custodian to ensure
that all account transactions; holdings and valwescorrect and current.

Our firm does not have actual or constructive alytaf your accounts. The independent qualified
custodian(s) maintain actual custody of your assets

In addition, with the recent adopted amendmenteddnvestment Advisers Act Rule 206(4)-2, the

Custody Rule, a related person of our firm hasamystf client assets by acting as a trustee and/or
general partner to four (4) family related accounftbe related person and our firm are operatignall
independent of each other. To be considered apeadiy independent of each other, the following

conditions must be met:

» Client assets in the related person's custodyatrsutject to claims of our firms creditors;

e Our firms personnel do not (A) have custody or pss®n of, or direct or indirect access to
client assets in the related person's custodyth@power to control the disposition of those
client assets to third parties for the benefit wf firm or its related persons, or (C) otherwise
have the opportunity to misappropriate client asset

« Our firms personnel and personnel of the relatedgmewho have access to our firms client
assets are not under common supervision; and

* Our firms personnel do not hold any position wtik telated person or share premises with the
related person

Our firm has determined that it has overcome tlesyomption of custody and is relying on the related
person exception in order to exclude the requitedrsse exam by Rule 206(4)-2.

To verify that the qualified custodian is providiolients with quarterly account statements, thee€Chi
Compliance Officer will conduct or will instructstaff to:

» Periodically verify the postal/email addresses hiclv clients’ account statements are sent;

« Periodically verify directly with the client thatey are receiving the account statements;
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» Perform regular reconciliation of account balance tansaction detail shown on our firms
records with information reported by clients’ caéms including any follow-up to resolve
problems identified; and/or

* Follow-up with the client, and if necessary, wiltle tcustodian if unusual cash flows are
detected during portfolio or account statemente@vi

Iltem 16 Investment Discretion

You may hire us to provide discretionary asset rgameent services, in which case we place trades in
your account(s) without contacting you prior tole&rade to obtain your permission.

Our discretionary authority includes the abilitydo the following without contacting you:
* Determine the security to buy or sell; and/or
» Determine the amount of the security to buy or sell

You give us discretionary authority when you sigtiscretionary agreement with our firm, and may
limit this authority by giving us written instruots. You may also change/amend such limitations by
once again providing us with written instructions.

If you wish to hold a security against our advieaidiscretionary account, we will view these
separately, and we will not include their performaim reported performance reports, nor will we
charge management fees on these assets.

Manager of Managers Program

As previously disclosed in Item 4 of this brochuse, do not "manage” certain client portfolios ie th
traditional sense of the definition, rather we ngenthe managers of your portfolios within this
program. Accordingly, clients participating in tiigogram grant us authority to hire and fire the
selected asset manager(s) managing your accounts.

You give us this authority when you sign a discrediry agreement with our firm, and may limit this
authority by giving us written instructions. You ynehange/amend these limitations by once again
providing us with written instructions.

Item 17 Voting Client Securities

We vote proxies for some, but not all of our clgenfou always have the right to vote proxies yadiirse
You can exercise this right by instructing us intiwg to not vote proxies in your account.

We will vote proxies in the best interests of oliertts and in accordance with our established pslic
and procedures. We vote proxies in a manner designeromote shareholders' best interests. Our
firm will retain all proxy voting books and recortts the requisite period of time, including a cagy
each proxy statement received, a record of eachcast, a copy of any document created by us that
was material to making a decision how to vote mexand a copy of each written client request for
information on how our firm voted proxies. If oumh has a conflict of interest in voting a partaul
action, we will notify you of the conflict and magek to retain an independent third-party to cast a
vote.
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You may obtain a copy of our complete proxy votpudjcies and procedures by contacting our Chief
Compliance Officer, Mr. Allbee, by telephone, emailin writing. You may request, in writing,
information on how proxies for your shares wereedoif you request a copy of our complete proxy
policies and procedures or how we voted proxieydor account(s), we will promptly provide such
information to you.

We will neither advise nor act on behalf of yodeagal proceedings involving companies whose
securities are held in your account(s), includimg, not limited to, the filing of "Proofs of Clainih
class action settlements. If desired, you may tlwedo transmit copies of class action noticegio
or a third party. Upon such direction, we will mati@nmercially reasonable efforts to forward such
notices promptly.

With respect to ERISA accounts, we will vote praximless the plan documents specifically reserve
the plan sponsor's right to vote proxies. To ditescto vote a proxy in a particular manner, youstho
contact our Chief Compliance Officer, Mr. Allbes, telephone, email, or in writing.

We do not vote proxies for the following types otaunts: Non-Discretionary Accounts

For accounts where we do not vote proxies, our firay provide investment advisory services relative
to your investment assets. You maintain exclusdgponsibility for: (1) directing the manner in i
proxies solicited by issuers of securities benaligiowned by you shall be voted, and (2) makirig al
elections relative to any mergers, acquisitionsdée offers, bankruptcy proceedings or other type
events pertaining to your investment assets. Yeuasponsible for instructing each custodian of the
assets to forward to you copies of all proxies simafeholder communications relating to your
investment assets.

Iltem 18 Financial Information

Under no circumstances do we require or solicihpenyt of fees in excess of $1200 per client more
than six months in advance of services renderad.fin does not have custody of client’s funds or
securities under the custody rules. Thereforeargenot required to include a financial statement.

As an advisory firm thamaintains discretionary authority for clientge are also required to disclose
any financial condition that is reasonable likedyirhpair our ability to meet our contractual
obligations. We have no additional financial cir@iamnces to report.

Our firm has not been the subject of a bankrupgtitipn at any time during the past ten years.
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