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This Brochure provides information about the qualifications and business practices of Radnor
Financial Advisors, LLC (the “Registrant”). If you have any questions about the contents of this
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Material Changes

There have been no material changes to this ADYZgrFirm Brochure since the June 7, 2017
annual update filing. Although not material, thisnf-Brochure has been amended at Item 4 to
disclose the firm may recommend the services adrgbhofessionals for certain non-investment
implementation purpose (ie, attorneys, accountamgsrance, etc.).

The Reqistrant’'s Chief Compliance Officer, Stephare R. Vermillion , remains available to

address any questions that a client or prospectivelient may have reqarding this ADV Part

2A, Firm Brochure.
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A.

Advisory Business

Radnor Financial Advisors, LLGhe “Registrant”) is a limited liability compangrimed
on October 30, 2015 in the State of Delaware. Rbgistrant is principally owned by
Michael Mattise and Carl Rosenfeld.

As discussed below, the Registrant offers to isnt$ (currently: individuals, high net
worth individuals, trusts and estates, etc.) inwestt advisory services, tax preparation
services and, to the extent specifically requebted client, financial planning and related
consulting services.

WEALTH MANAGEMENT SERVICES

The client can determine to engage the Registamravide discretionary investment
advisory services on fee-only basis. Before engaging the Registrant to providalti
management services, clients are required to eritea Wealth Management Agreement
with Registrant setting forth the terms and coodsi of the engagement (including
termination), describing the scope of the servicelse provided, and the fee that is due
from the client. The Registrant’s annual investnaghtisory fee is based upon a percentage
(%) of the market value of client assets placeceufegistrant’'s management.

Registrant’s annual investment advisory fee shmallude investment advisory services,
and, to theextent specifically requesteddy the client, financial planning and consulting
services. In the event that the client requiresaextinary planning and/or consultation
services (to be determined in the sole discretibthe Registrant), the Registrant may
determine to charge for such additional servidas,dollar amount of which shall be set
forth in a separate written notice to the cliemtaocording to the terms and conditions of
a stand-alone Financial Planning and ConsultingeAgrent as described below.

The Registrant offers wealth management serviaksad to the needs of each client.

Before providing wealth management services, aasiment adviser representative will

ascertain each client's investment objectives. Tliea Registrant will allocate and/or

recommend that the client allocate investment aseehsistent with the designated
investment objectives. Once allocated, the Registpeaovides ongoing monitoring and

review of account performance and asset allocati®rcompared to client investment

objectives, and may periodically rebalance and @weettansactions for the account based
upon such reviews.

FINANCIAL PLANNING AND CONSULTING SERVICES (STAND-A LONE)

To the extent requested by a client, the Registnaay determine to provide financial
planning and/or consulting services on a standealseparate fee basis. Registrant’s
financial planning advice may include, among ottiéngs, oral advice, written analyses
and reports, and computer generated analyses podsen the types of investments which
are compatible with the client’s personal investnoemstraints and objectives, and personal
and family circumstances and obligations; on sjetiVestments and investment products,
including financial assets and real assets; ommectaxes and tax planning; on personal and
business insurance; on qualified benefit plans o qualified benefit plans; on estate
taxes and estate planning; on personal and bustasksflow management and budgeting;
the acquisition and disposition of business intsresnd on other personal and business
financial planning and tax issues.




Before engaging the Registrant to provide planmngconsulting services, clients are
generally required to enter into a Financial Plagnand Consulting Agreement with
Registrant setting forth the terms and conditiors tlie engagement (including
termination), describing the scope of the serviodse provided, and the portion of the fee
that is due from the client prior to Registrant coemcing services. If requested by the
client, Registrant may recommend the services leéroprofessionals for implementation
purposes. The client is under no obligation to gegdhe services of any such
recommended professional. The client retains atesoldiscretion over all such
implementation decisions and is free to accepteg@ct any recommendation from the
RegistrantPlease Noteif the client engages any such recommended priofeds and a
dispute arises thereafter relative to such engagertiee client agrees to seek recourse
exclusively from and against the engaged profeasi®fease Also Noteit remains the
client’s responsibility to promptly notify the Regjiant if there is ever any change in their
financial situation or investment objectives foe thurpose of reviewing, evaluating, or
revising Registrant’s previous recommendations @rs#rvices.

FINANCIAL PLANNING FOR CORPORATE EXECUTIVES

Financial planning is also offered as “packagedhstdting service for corporate
executives. Under this arrangement, a fixed feespacific consulting projections within
specific time parameters is established. Regisgréinancial planning and consulting fees
are negotiable.

COMPREHENSIVE REPORTING

Registrant may also provide comprehensive repogergices which can incorporate all
of the client’s investment assets, including thosestment assets that are not part of the
assets managed by Registrant (the “Excluded Ag9se&dibuld the client receive such
reporting services, the client acknowledges anderstdnds that with respect to the
Excluded Assets, Registrant’'s service is limiteddporting services only and does not
include investment management, review, or monitpriservices, nor investment
recommendations or advice. As such, the client, raiidRegistrant, shall be exclusively
responsible for the investment performance of thdufled Assets. In the event the client
desires that Registrant provide investment managerservices with respect to the
Excluded Assets, the client may engage Registoadbtso for a separate and additional
fee pursuant to the terms and conditions of an IWedhnagement Agreement between
Registrant and the client.

TAX PREPARATION SERVICES

To the extent requested by the clietite Registrant may determine to provide tax
preparation services on a stand-alone separateafé#s. Registrant’s tax preparation fee
generally ranges from $500 - $5,000 depending tipehevel and scope of the tax return.

MISCELLANEQOUS

Limitations of Non-Investment Consulting/Implementéaion Services To the extent

requested by a client, the Registrant may providesglting services regarding non-
investment related matters, such as estate plantamgplanning, insurance, etc. The
Registrant does not serve as a law firm, accourfimg or insurance agency, and no
portion of Registrant’s services should be constras legal, accounting, or insurance
implementation services. Accordingly, Registrantegionot prepare estate planning
documents, or sell insurance products. Althougbisteant may provide tax preparation
services for certain of its clients and certainRagistrant’s Principals, in their separate

4



individual capacities, may be (may have been) §edras certified public accountants, no
corresponding CPA-client relationship is establishEo the extent requested by a client,
Registrant may recommend the services of otheepsainals for certain non-investment
implementation purposes (i.e. attorneys, accoustamsurance agents, etc.). Clients are
reminded that they are under no obligation to eag#ge services of any such
recommended professional. The client retains atesoldiscretion over all such
implementation decisions and is free to accepteg@ct any recommendation made by
Registrant or its representativeBlease Note If the client engages any unaffiliated
recommended professional, and a dispute arisesatier relative to such engagement, the
client agrees to seek recourse exclusively fromagainst the engaged professional.

Limitations of Financial Planning and Non-Investmert Consulting/Implementation
Services Radnordoes notserve as an attorney, accountant, or insuranaat,aged no
portion of our services should be construed asl,legaounting or insurance services.
Accordingly, Radnodoes notprepare estate planning documents or tax retaorsjoes

it sell insurance products. To the extent requebtea client, we may recommend the
services of other professionals for certain noregtment implementation purpose (i.e.
attorneys, accountants, insurance, etc.). In theédd event that a conflict of interest is
presented by any such recommendation, Radnor isdlase the conflict, in writing. The
client is under no obligation to engage the sesvafeany such recommended professional.
The client retains absolute discretion over alhsmgplementation decisions and is free to
accept or reject any recommendation from Radnofoaritd representatives.

Affiliated Private Investment Funds. The Registrant previously recommended (but does
not currently recommend), on a non-discretionarsidyahat qualified clients allocate a
portion of their investment assets among privatesiment partnerships formed by the
Registrant (collectively, the “Partnerships”). TRartnerships have been closed to new
investors since 2000, 2001, and 2008 respectivEle purpose of the Partnerships is to
pool funds for the purpose of gaining access taestment opportunities that might
otherwise be unavailable to the Registrant’s ciiefihe Registrant provides due diligence
and administrative services to the Partnersfips terms and conditions for participation
in the Partnerships, including management feedlictanof interest, and risk factors, are
set forth in each Partnership’s offering documeRegjistrant’s clients are under absolutely
no obligation to consider or make an investmengrivate investment fund(s).

Private Investment Fund Risk Factors: Private investment funds generally
involve various risk factors, including, but nanlted to, potential for complete
loss of principal, liquidity constraints and lack vansparency, a complete
discussion of which is set forth in each fund’'seafig documents, which will be
provided to each client for review and consideratidnlike liquid investments
that a client may maintain, private investment fidd not provide daily liquidity
or pricing. Each prospective client investor wilé wequired to complete a
Subscription Agreement, pursuant to which the tlstall establish that he/she is
qualified for investment in the fund, and acknovges and accepts the various
risk factors that are associated with such an invest.

Conflict Of Interest: Because Registrant and/or its affiliates can gty in
limited situations, earn compensation from the ighips that may exceed the
fee that Registrant would earn under its standassetabased fee schedule
referenced in Iltem 5 below, the recommendation thatlient become a
Partnerships investor presentscanflict of interest. No client is under any
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obligation to become a Partnerships invesReqistrant's Chief Compliance
Officer, Stephanie R. Vermillion, remains availableto address any questions
regarding this conflict of interest

Unaffiliated Private Investment Funds Registrant may provide investment advice
regarding unaffiliated private investment fundse Registrant’s role relative to the private
investment funds shall be limited to its initialdaongoing due diligence and investment
monitoring services. If a client determines to beea private fund investor, the amount
of assets invested in the fund(s) shall be incluegart of “assets under management” for
purposes of Registrant calculating its investmeaitisory fee._Registrant’s clients are
under absolutely no obligation to consider or makenvestment in a private investment

fund(s).

Private Investment Fund Risk Factors: Private investment funds generally
involve various risk factors, including, but nanlted to, potential for complete
loss of principal, liquidity constraints and lack wvansparency, a complete
discussion of which is set forth in each fund’seafig documents, which will be
provided to each client for review and considerati®Jnlike other liquid
investments that a client may maintain, privateegtmnent funds do not provide
daily liquidity or pricing. Each prospective cliemvestor will be required to
complete a Subscription Agreement, pursuant to lwthe client shall establish
that he/she is qualified for investment in the fuadd acknowledges and accepts
the various risk factors that are associated witihsn investment.

Private Investment Fund Valuation In the event that the Registrant references
private investment funds owned by the client on sugplemental account reports
prepared by the Registrant, the value(s) for alhqurivate investment funds shall
reflect either the initial purchase and/or the miesent valuation provided by the
fund sponsor. If the valuation reflects the inipalrchase price (and/or a value as
of a previous date), the current value(s) (to tki=rg ascertainable) could be
significantly more or lessthan the original purchase price. The client’sisaiy

fee shall be based upon reflected fund value(s).

Structured Notes The Registrant may purchase structured noteslignt accounts. A
structured note is a financial instrument that corab two elements, a debt security and
exposure to an underlying asset or assets. Isengally a note, carrying counter party risk
of the issuer. However, the return on the notenkel to the return of an underlying asset
or assets (such as the S&P 500 Index or commodittes this latter feature that makes
structured products unique, as the payout can ée tasprovide some degree of principal
protection, leveraged returns (but usually with earap on the maximum return), and be
tailored to a specific market or economic viewabdition, investors may receive long-
term capital gains tax treatment if certain undagyconditions are met and the note is held
for more than one year. In the event that a clestany questions regarding the purchase
of structured notes for their account the Regissahief Investment Officer, Michael N.
Mattise, remains available to address them.

Independent Managers Registrant may allocate (and/or recommend that dirent

allocate) a portion of a client’'s investment assatsong unaffiliated independent
investment managers (“Independent Manager(s)”) acomance with the client’s
designated investment objective(s). In such simati the Independent Manager(s) will




have day-to- day responsibility for the active désionary management of the allocated
assets according to the terms and conditions eparate agreement executed between the
client and the Independent Manager(s). Registralitcantinue to render investment
supervisory services to the client relative toghgoing monitoring and review of account
performance, asset allocation and client investrobjectives. The Registrant generally
considers the following factors when recommendmidgpendent Manager(s): the client’s
designated investment objective(s), managemerg, gigiformance, reputation, financial
strength, reporting, pricing, and research. Thestment advisory fees charged by the
designated Independent Manager(s), together witigbs charged by the corresponding
designated broker-dealer/custodian of the cliemt'sets, are exclusive of, and in addition
to, Registrant’s ongoing investment advisory febiclv will be disclosed to the client at
the point of entering into the Independent Managgagement.

Client Obligations. In performing its services, Registrant shall betrequired to verify
any information received from the client or fronetblient's other professionals, and is
expressly authorized to rely thereon. Moreoverhedient is advised that it remains their
responsibility to promptly notify the Registranthiere is ever any change in their financial
situation or investment objectives for the purpoSeeviewing, evaluating, or revising
Registrant’s previous recommendations and/or sesvic

ERISA / IRC Fiduciary Acknowledgment. If the client is: (i) a retirement plan (“Plan”)
organized under the Employee Retirement Incomer@gd@ct of 1974 (“ERISA”); (i) a
participant or beneficiary of a Plan subject to€lit of ERISA or described in section
4975(e)(1)(A) of the Internal Revenue Code, withhatity to direct the investment of
assets in his or her Plan account or to take almision; (iii) the beneficial owner of an
Individual Retirement Account (“IRA”) acting on balh of the IRA; or (iv) a Retalil
Fiduciary with respect to a plan subject to Titlefl ERISA or described in section
4975(e)(1)(A) of the Internal Revenue Code: thenRegistrant represents that it and its
representatives are fiduciaries under ERISA orltbernal Revenue Code, or both, with
respect to any investment advice provided by time @r its representatives or with respect
to any investment recommendations regarding an ERI&n or participant or beneficiary
account.

Use of Mutual Funds While the Registrant may recommend allocatingegtient assets
to mutual funds that are not available directlythe public, the Registrant may also
recommend that clients allocate investment aseqsiltlicly-available mutual funds that
the client could obtain without engaging Registrasn investment adviser. However, if
a client or prospective client determines to allegavestment assets to publicly-available
mutual funds without engaging Registrant as an stment adviser, the client or
prospective client would not receive the benefit Régistrant’s initial and ongoing
investment advisory services. Other mutual fusdseh as those issued by Dimensional
Fund Advisors (“DFA”"), are generally only availabkarough selected registered
investment advisers. Registrant may allocate cliemstment assets to DFA mutual funds.
Therefore, upon the termination of Registrant’'visess to a client, restrictions regarding
transferability and/or additional purchases of,gallocation among DFA funds will apply.
Regqistrant’'s Chief Compliance Officer, Stephanie RVermillion, remains available to
address any questions that a client or prospectivelient may have regarding the
above.

Disclosure StatementA copy of the Registrant’s written Brochure asfegth on Part 2
of Form ADV shall be provided to each client prior or contemporaneously with, the
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execution of the Wealth Management Agreement oarkgral Planning and Consulting
Agreement.

C. The Registrant shall provide investment advisomyises specific to the needs of each
client. Prior to providing investment advisory dees, an investment adviser
representative will ascertain each client’s invesitrobjectives. Thereafter, the Registrant
shall allocate and/or recommend that the cliemtcalle investment assets consistent with
the designated investment objectives. The clieny,na& any time, impose reasonable
restrictions, in writing, on the Registrant’s sees.

D. The Registrant does not participate in a wrap fegnam.

E. As of December 31, 2016, the Registrant had $16423416in assets under management
on a discretionary basis.

ltem 5 Fees and Compensation

A. The client can determine to engage the Registamravide discretionary investment
advisory services onfae-only basis.

INVESTMENT ADVISORY SERVICES

If a client determines to engage the Registraptdwide discretionary investment advisory
services on &ee-only basis, the Registrant’s annual investment adviteeys negotiable,
but is generally based upon a percentage (%) ahtr&et value and type of assets placed
under the Registrant’'s management as follows:

Market Value of Portfolio % of Asts
First $2,000,000 1.00%
Next $1,000,000 0.80%
Next $1,000,000 0.70%
Next $1,000,000 0.60%
Next $5,000,000 0.50%
Next $5,000,000 0.40%
Over $15,000,000 Negotiable

Registrant’s annual investment advisory fee shmallude investment advisory services,
and, to theextent specifically requesteddy the client, financial planning and consulting
services. In the event that the client requiresaextinary planning and/or consultation
services (to be determined in the sole discretibthe Registrant), the Registrant may
determine to charge for such additional servidas,dollar amount of which shall be set
forth in a separate written notice to the client.

FINANCIAL PLANNING AND CONSULTING SERVICES (STAND-A LONE)

To the extent specifically requested by a cliemg, Registrant may determine to provide
financial planning and/or consulting services (irtthg investment and non-investment
related matters, including estate planning, instegrianning, etc.) on a stand-alone fee
basis. Registrant’s planning and consulting feesnagotiable, but generally range from
$200 to $600 on an hourly rate basis, depending tip®level and scope of the service(s)
required and the professional(s) rendering theics(s).




FINANCIAL PLANNING FOR CORPORATE EXECUTIVES

Financial planning is also offered as “packagedhstdting service for corporate
executives. Under this arrangement, a fixed feespacific consulting projections within
specific time parameters is established. Regisgréinancial planning and consulting fees
are negotiable, but generally range from $7,5b@000 on a fixed fee basis, depending
upon the level and scope of the services(s) redng the professional(s) rendering the
service(s).

Please Note The Registrant uses the above fee schedule asdelige as all fees are
negotiable. The basis for negotiation may inclueleesal factors, such as: the relationship
with the corporate organization, the complexity the compensation package, the
complexity of the client’s financial affairs, othprofessional advisors such as Certified
Public Accountants and attorneys within the clientéam of advisors; the degree of
sophistication of the client and prior experiencghwinancial planning principles in
practice.

TAX PREPARATION SERVICES

Registrant’s tax preparation fee generally ranges f$800 - $5,000 depending upon the
level and scope of the tax return.

. Clients may elect to have the Registrant’s advidess deducted from their custodial
account. Both Registrant’'s Wealth Management Agesgnand the custodial/ clearing
agreement may authorize the custodian to debitaitmunt for the amount of the
Registrant’s investment advisory fee and to diyecéimit that management fee to the
Registrant in compliance with regulatory procedurks the limited event that the
Registrant bills the client directly, payment issdipon receipt of the Registrant’s invoice.
The Registrant shall deduct fees and/or bill ciesgmi-annually in advance, based upon
the market value of the assets on the last busdassf the previous half-year.

. As discussed below, unless the client directs wotiser or an individual client’s
circumstances require, the Registrant shall gelyaretommend that Charles Schwab and
Co., Inc. an SEC-registered and FINRA/SIPC membekdr-dealer (“Schwab”), TD
Ameritrade Institutional, a division of TD Ameritta, Inc., an SEC-registered and
FINRA/SIPC member broker-dealer (“Ameritrade”), @ity Investments, an SEC-
registered and FINRA/SIPC member broker-dealerdghty”), TIAA-CREF Individual
and Institutional Services, LLC, an SEC-registeaed FINRA member broker-dealer
(“TIAA") and/or Vanguard Marketing Corporation, a8EC-registered and FINRA
member broker-dealer (“Vanguard”) serve as the dralealer/custodian for client
investment management assets. Broker-dealers su@clavab, Ameritrade, Fidelity,
TIAA and Vanguard charge brokerage commissionsaartdinsaction fees for effecting
certain securities transactions (i.e. transact@s fare charged for certain no-load mutual
funds, commissions are charged for individual gquanhd fixed income securities
transactions). In addition to Registrant’s investinenanagement fee, brokerage
commissions and/or transaction fees, clients wath ancur, relative to all mutual fund and
exchange traded fund purchases, charges imposkeel faind level (e.g. management fees
and other fund expenses).

. Registrant’'s annual investment advisory fee shallpborated and paid quarterly, in
advance, based upon the market value of the amsét® last business day of the previous
quarter. The Registrant generally requires an dnmiaimum fee of $10,000 for

investment advisory services. The Registrant, $nsble discretion, may reduce its
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investment advisory fee and/or reduce or waivenitimum fee requirement based upon
certain criteria (i.e. anticipated future earniagacity, anticipated future additional assets,
dollar amount of assets to be managed, relatediats;account composition, negotiations
with client, etc.).

The Wealth Management Agreement between the Ragisind the client will continue
in effect until terminated by either party by weitt notice in accordance with the terms of
the Wealth Management Agreement. Upon terminatiom,Registrant shall refund the
pro-rated portion of the advanced advisory fee gaded upon the number of days
remaining in the billing period.

E. Neither the Registrant, nor its representativesepiccompensation from the sale of
securities or other investment products.

Item 6 Performance-Based Fees and Side-by-Side Mayeament

Neither the Registrant nor any supervised persaheoRegistrant accepts performance-
based fees.

Item 7 Types of Clients

The Registrant’s clients currently include indivéds, high net worth individuals, trusts
and estates. The Registrant generally requiresnanad minimum fee of $10,000 for
investment advisory services. If a client maintdiess than $1 million of assets under
Registrant’'s management, and is subject to theO®00annual minimum fee, the client
will pay a higher percentage annual fee than tl@®%. referenced in the above fee
schedule. The Registrant, in its sole discretioay meduce its investment advisory fee
and/or reduce or waive its minimum fee requiremesed upon certain criteria (i.e.
anticipated future earning capacity, anticipatedrie additional assets, dollar amount of
assets to be managed, related accounts, accoupbsition, negotiations with client, etc.).

Item 8 Methods of Analysis, Investment Strategiesral Risk of Loss

A. The Registrant blends a client’'s personal investnpdrilosophy with the Registrant’s
investment approach to design a portfolio with whilse client will be comfortable, but
which also will achieve the client’s goals and alijes. The Registrant’'s approach is a
multi-asset, multi-manager investment process. isltbased on asset allocation,
diversification within asset classes, selection ioflividual managers (and their
benchmarks), and continuous portfolio monitoring aranagement.

Investment implementation is enacted through aetof vehicles, but primarily mutual
funds and exchange traded funds. Each client vegea written Investment Policy
Statement, which sets forth a recommended tar¢mtadion and acceptable allocation
range.

Modern Portfolio Theory suggests that the overwlrdndeterminant of an investment

strategy’s variability (risk) over time is how asseare divided among the major asset
classes. The major asset classes are cash, lstowlss, and real estate. A well designed
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portfolio can include each of these asset classgsending upon goals and objectives.
Since each asset class has different risk andrreteracteristics, combining them in a
portfolio provides greater stability. Because dsification can lower risk, it allows for the
inclusion of asset classes that alone would be walidile (such as small-cap stocks) but
that as part of a diversified portfolio can provitde potential for higher returns.

The Investment Policy Statement provides for inwestt in asset classes which the
Registrant believes will provide an attractive camaltion of risk, return and correlation
over the long-term (based on fundamental analyfsisstorical data using software such
as Dimensional Returns, Morningstar, and Zephyie investment advice is based on
long-term investment strategies which incorpordie principles of Modern Portfolio
Theory.

Please Note: Investment Riskinvesting in securities involves risk of loss ttlclients
should be prepared to bear, including the comptete of principal. Different types of
investments involve varying degrees of risk, anghbuld not be assumed that future
performance of any specific investment or investnsgrategy (including the investments
and/or investment strategies recommended or uriderthy the Registrant) will be
profitable or equal any specific performance lesjel(

. The Registrant’'s methods of analysis and investnstritegies do not present any
significant or unusual risks. The Registrant’s stmeent strategy is primarily based on
establishing a long-term target asset allocatiord ashightly overweighting or
underweighting assets to reflect intermediate-teranket expectations (based primarily
on fundamental mean-reversion expectations).

While stocks should outperform cash and bonds theslong-term, the return from stocks
is more volatile. To moderate this volatility, @stors can include lower-risk investments
such as bonds. Bonds have historically tendedaperésnce less market fluctuation than
stocks, but with lower returns.

The Registrant believes portfolio management isrdiguous process, requiring ongoing
monitoring and reevaluation. The most importanpeas of the continuity is the
rebalancing and repositioning of the investmentfplo. The Registrant believes periodic
rebalancing provides the discipline of selling atipo of the investments that have
performed well and adding to the investments tlaaehnot performed as well, with the
long-term expectation that each asset class withgmugh cycles where they overperform
and underperform.

. The Registrant primarily allocates client investiressets among open end stock and bond
mutual funds and exchange traded funds on a disoeey basis in accordance with the
client's designated investment objectives and hmest Policy Statement. All
investments have the potential to realize losgiocipal.

Client portfolios can also include individual bonda a separate account. While there are
advantages to holding individual bonds (primarig &bility to hold until maturity), it also
entails greater individual security risk and greditgiidity risk.

Client portfolios can also include structured ndtasffered return enhanced notes), with
returns generally based upon broad indices suteaS&P 500 Index or the Russell 2000
Index. The intent is to provide attractive returotgmtial with some buffer providing
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downside protection. However, in addition to thederlying index investment risk,
structured notes also have counterparty risk tHrdhg issuing bank and are generally less
liquid than traditional investments.

For accredited clients, portfolios can include tadi partnerships or registered funds that
invest in hedge funds. While the object of utiigihedge funds is to generate attractive
returns with more moderate volatility than tradiab equities, hedge funds have the
potential to lose principal and have less liquidiban traditional stock and bond
investments.

For qualified clients, portfolios can include limit partnerships that invest in real estate.
Investment in real estate has the potential toposeipal and is generally illiquid.

For qualified clients, portfolios can include liedt partnerships that invest in private
equity. Private equity investments can exhibiatiity greater than public equity markets,
and also have illiquidity risk.

For qualified clients, portfolios can include limit partnerships that invest in private debt.

The Registrant recognizes that all investments pesain risks in exchange for potential
return, such as the following:

Interest Rate Risk: fluctuations in interest rates/ cause investment prices to fluctuate.
For example, if interest rates rise, the valueasfds generally decline in value.

Market Risk: The price of a security (stock, bondjtual fund, ETF) may decline in
reaction to external factors, independent of ar#igtaiparticular circumstances.

Inflation Risk: The risk of a decline in purchagipower of an asset due to rising prices.

Currency Risk: The risk of fluctuations in thewalof the dollar versus foreign currencies
(and thus indirectly vs. commodities and other @$se

Reinvestment Risk: The risk that future proceawfa income from an investment may
have to be reinvested at a potentially lower réretirn.

Liquidity Risk: The risk that an investment canneddily be converted to cash.

Item 9 Disciplinary Information

The Registrant has not been the subject of anyptiisary actions.
Item 10 Other Financial Industry Activities and Affiliations

A. Neither the Registrant, nor its representativesregistered or have an application pending
to register, as a broker-dealer or a registerecbsemtative of a broker-dealer.
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B. Neither the Registrant, nor its representativesyegistered or have an application pending
to register, as a futures commission merchant, coitsn pool operator, a commodity
trading advisor, or a representative of the foregoi

C. Sponsor or Syndicator of Limited Partnerships The Registrant previously
recommended (but does not currently recommend)a gron-discretionary basis, that
gualified clients allocate a portion of their intregnt assets among private investment
partnerships formed by the Registrant (collectivite “Partnerships”). The Partnerships
have been closed to new investors since 2000, 20@12008 respectively. The purpose
of the Partnerships is to pool funds for the puepo$ gaining access to investment
opportunities that might otherwise be unavailablihe Registrant’s clients. The Registrant
provides due diligence and administrative servimeshe PartnershipsThe terms and
conditions for participation in the Partnershipgluding management fees, conflicts of
interest, and risk factors, are set forth in eadrtrfership’s offering documents.
Registrant’s clients are under absolutely no olilgato consider or make an investment
in private investment fund(sPlease Note:Private investment funds generally involve
various risk factors, including, but not limited fmotential for complete loss of principal,
liquidity constraints and lack of transparencyoaplete discussion of which is set forth
in each fund's offering documents, which will beoyided to each client for review and
consideration. Unlike liquid investments that aewtimay maintain, private investment
funds do not provide daily liquidity or pricing. & prospective client investor will be
required to complete a Subscription Agreement,yansto which the client shall establish
that he/she is qualified for investment in the fuadd acknowledges and accepts the
various risk factors that are associated with sutimvestment.

Conflict Of Interest. Because Registrant and/or its affiliates can m@thy, in
limited situations, earn compensation from the ighips that may exceed the
fee that Registrant would earn under its standassetabased fee schedule
referenced in Iltem 5 above, the recommendation thatlient become a
Partnerships investor presentscanflict of interest. No client is under any
obligation to become a Partnerships invesReqgistrant's Chief Compliance
Officer, Stephanie R. Vermillion, remains availableto address any questions
regarding this conflict of interest

Advisory Board Relationships Registrant’'s Advisor Emeritus, Edd H. Hyde, cathe
serves on the NewSpring Ventures Il (now NewSp@Gngwth Capital Il) Limited Partner
Advisory Board and previously served on the Crodamic Technology Fund Advisory
Board (board is no longer active) and previoustyeg on the TD Waterhouse Institutional
Advisory Board (now TD Ameritrade). Through seevion these boards, Mr. Hyde
received or receives gratis or discounted trawailging, meals and other incidental
expenses incurred in attending board events.

Registrant’'s Managing Partner, President, and Chieéstment Officer Michael N.
Mattise, currently serves on the PIMCO RIA Advis&wyard and previously served on the
TIAA Advisor Board. Further, as discussed in regmto Item 12.A.1. below, Mr. Mattise
currently serves on the Schwab Advisor Servicesigaty Board (“Schwab Advisory
Board”). Mr. Mattise is not compensated by Schwatitliis service. Through service on
these boards, Mr. Hyde received or receives goatitsscounted travel, lodging, meals and
other incidental expenses incurred in attendingdesaents.
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Conflicts of Interest. The advisory board relationships described alpresent
conflicts of interestbecause they may incentivize Registrant or itsasgmntatives
to recommend that clients utilize the services & Waterhouse (now TD
Ameritrade) Schwab, or TIAA; or invest in PIMCO, dSs Atlantic Technology
Fund, or NewSpring Ventures Il (now NewSpring Griov@apital 11). However,
none of the advisory board relationships is or weederial when determining
whether to recommend that a client utilize the isevof TD Waterhouse (now
TD Ameritrade) Schwab, or TIAA; or invest in PIMCQZross Atlantic
Technology Fund, or NewSpring Ventures Il (now New&g Growth Capital II).
The Registrant’s Chief Compliance Officer, Stephar@ R. Vermillion, remains
available to address any guestions that a client grospective client may have
regarding the above arrangements and any correspotnb perceived conflict
of interest such arrangements may create

Indirect Ownership Interest in NATC . Registrant’s Advisor Emeritus, Edd H. Hyde, has
a minority ownership interest in a savings and loampany, National Advisors Holdings,
Inc. (“NAH”) that has formed a federally chartetedst company, National Advisors Trust
Company (“NATC”). NAH and NATC are regulated byetBffice of Thrift Supervision.
The trust company intends to provide a low-costralitive to traditional trust service
providers, and the Registrant intends to refentdi¢o NATC for trust services.

Conflict of Interest: The recommendation by Mr. Hyde that a client gegéne
trust services of NATC presentscanflict of interest, as the receipt of residual
compensation by Mr. Hyde, as an indirect owner &TI, may provide an
incentive to recommend NATC's trust services, rathan on a particular client’s
need. No client is obligated to engage NATC's trestvices and clients are
reminded that they may engage the trust servicesthr, non-affiliated trust
companies. The Registrant’s Chief Compliance Officer, Stepharm R.
Vermillion, remains available to address any quesbins that a client or
prospective may have regarding the above conflictsf interest

D. The Registrant does not receive, directly or irdiye compensation from investment

advisors that it recommends or selects for ittdie

ltem 11 Code of Ethics, Participation or Interest n Client Transactions and

Personal Trading

A. The Registrant maintains an investment policytingato personal securities transactions.

B.

This investment policy is part of Registrant’'s @leiCode of Ethics, which serves to
establish a standard of business conduct for &legfistrant’s Representatives that is based

upon fundamental principles of openness, integhnesty and trust, a copy of which is
available upon request.

In accordance with Section 204A of the Investmedvigers Act of 1940, the Registrant
also maintains and enforces written policies reatyndesigned to prevent the misuse of
material non-public information by the Registramtany person associated with the
Registrant.

As disclosed above, Registrant has a financiatestan the Partnerships. Registrant, on a
non-discretionary basis, has recommended that fipehlclients consider allocating a
portion of their investment assets to the PartmgsshThe terms and conditions for
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participation in the Partnerships, including mamaeget fees, conflicts of interest, and risk
factors, are set forth in the Partnerships’ offgrilocuments. Registrant’s clients are under
absolutely no obligation to consider or make amegtmnent in a private investment fund(s).
Regqistrant’'s Chief Compliance Officer, Stephanie RVermillion, remains available to
address any questions regarding this conflict of ierest

The Registrant and/or representatives of the Registay buy or sell securities that are
also recommended to clients. This practice mayteraasituation where the Registrant
and/or representatives of the Registrant are séipn to materially benefit from the sale
or purchase of those securities. Therefore, thiggon creates a potential conflict of
interest.Practices such as “scalping” (i.e., a practice whgrthe owner of shares of a
security recommends that security for investmedttaen immediately sells it at a profit
upon the rise in the market price which follows teeommendation) could take place if
the Registrant did not have adequate policiesanegto detect such activities. In addition,
this requirement can help detect insider tradirfgpnt-running” (i.e., personal trades
executed prior to those of the Registrant’s clieatsl other potentially abusive practices.

The Registrant has a personal securities transgutiticy in place to monitor the personal
securities transactions and securities holdingsaoh of the Registrant’s employees. The
Registrant’s securities transaction policy requiheg an employee of the Registrant must
provide the Chief Compliance Officer with a writteaport of their current securities
holdings within ten (10) days after becoming an lerysge. Additionally, each employee
must provide the Chief Compliance Officer with atten report of the employee’s current
securities holdings at least once each twelve (d@yth period thereafter on a date the
Registrant selects; provided, however that at ang that the Registrant has only one
employee, he or she shall not be required to sudmyitsecurities report described above.

The Registrant and/or representatives of the Ragisimay buy or sell securities, at or

around the same time as those securities are reeonded to clients. This practice creates
a situation where the Registrant and/or represeasadf the Registrant are in a position to
materially benefit from the sale or purchase ofstheecurities. Therefore, this situation

creates a potential conflict of interest. As intichabove in Item 11 C, the Registrant has
a personal securities transaction policy in placentonitor the personal securities

transaction and securities holdings of each of Remjit's Access Persons.

Item 12 Brokerage Practices

A.

In the event that the client requests that the $Regit recommend a broker-
dealer/custodian for execution and/or custodialises (exclusive of those clients that may
direct the Registrant to use a specific brokereféalstodian), Registrant generally
recommends that investment management accountaibtamed at Schwab, Ameritrade,
Fidelity, TIAA and/or Vanguard. Prior to engagingdistrant to provide investment
management services, the client will be requirezhter into a formal Wealth Management
Agreement with Registrant setting forth the termd aonditions under which Registrant
shall manage the client’s assets, and a separatedai/clearing agreement with each
designated broker-dealer/custodian.

Factors that the Registrant considers in recommgn&ichwab, Ameritrade, Fidelity,
TIAA and/or Vanguard (or any other broker-dealestodian to clients) include historical
relationship with the Registrant, financial strdmngteputation, execution capabilities,
pricing, research, and service. Although the corasiors and/or transaction fees paid by
Registrant’s clients shall comply with the Registis duty to obtain best execution, a
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client may pay a commission that is higher thantteeroqualified broker-dealer might
charge to effect the same transaction where théstRa&gt determines, in good faith, that
the commission/transaction fee is reasonable atiogl to the value of the brokerage and
research services received. In seeking best executie determinative factor is not the
lowest possible cost, but whether the transactpnasents the best qualitative execution,
taking into consideration the full range of a bmellealer’s services, including the value of
research provided, execution capability, commissiies, and responsiveness.
Accordingly, although Registrant will seek compeétrates, it may not necessarily obtain
the lowest possible commission rates for clientoant transactions. The brokerage
commissions or transaction fees charged by thegdated broker-dealer/custodian are
exclusive of, and in addition to, Registrant’s istveent advisory fee. The Registrant’s best
execution responsibility is qualified if securitiggat it purchases for client accounts are
mutual funds that trade at net asset value asrdieted at the daily market close.

1. Research and Additional Benefits

Although not a material consideration when detemmgirvhether to recommend that a
client utilize the services of a particular brokimaler/custodian, Registrant may
receive from Schwab, Ameritrade, Fidelity, TIAA @odVanguard (or another broker-

dealer/custodian investment platform, unaffiliatedsestment manager, vendor,
unaffiliated product/fund sponsor, or vendor) withaost (and/or at a discount)

support services and/or products, certain of whashist the Registrant to better
monitor and service client accounts maintainediel gnstitutions. Included within the

support services that may be obtained by the Ragistay be investment-related
research, pricing information and market data,vsnfé and other technology that
provide access to client account data, compliandéoa practice management-related
publications, discounted or gratis consulting ssj discounted and/or gratis travel
and attendance at conferences, meetings, and edioeational and/or social events,
marketing support, computer hardware and/or soévasad/or other products used by
Registrant in furtherance of its investment adwidmisiness operations.

As indicated above, certain of the support serviaed/or products that may be
received may assist the Registrant in managingamdinistering client accounts.
Others do not directly provide such assistance, ratlter assist the Registrant to
manage and further develop its business enterprise.

Registrant’s clients do not pay more for investinesmsactions effected and/or assets
maintained at Schwab, Ameritrade, Fidelity, TIAAd&r Vanguard as a result of this
arrangement. There is no corresponding commitmesadenby the Registrant to
Schwab, Ameritrade, Fidelity, TIAA and/or Vanguardany other entity to invest any
specific amount or percentage of client assetsiynspecific mutual funds, securities
or other investment products as a result of thealorangement.

Schwab Advisory Board

As indicated in Item 10.C. above, Registrant’'s Mang Partner, President, and Chief
Investment Officer Michael N. Mattise is currerdlynember of the Schwab Advisory
Board, which is comprised of approximately twentpresentatives of independent
investment advisory firms who have been invite®lofiwab to participate in meetings
and discussions about Schwab'’s services. SchwalségvBoard members serve two
or three-year terms, and enter into nondisclosgreesments with Schwab under which
they agree not to disclose confidential informatidhis information generally does

not include material nonpublic information aboué tGharles Schwab Corporation,
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whose common stock is listed for trading on the Néwk Stock Exchange and the
NASDAQ stock market (symbol: SCHW). The Schwab Advy Board meets in
person approximately twice per year and has periodnference calls scheduled as
needed. Mr. Mattise is not compensated by Schwathi®service. However, Schwab
pays for Mr. Mattise’s travel, lodging, meals arlday incidental expenses incurred in
attending Schwab Advisory Board meetings. Thisti@tahip therefore presents a
conflict of interest because it may incentivize Registrant to recomntéad clients
engage Schwab as broker-dealer/custodian based.dhditise’s receipt of the above-
described benefits for his service to the Schwabigty Board. Clients are therefore
reminded that they are not required to engage Stlawdroker-dealer/custodidrhe
Regqistrant's Chief Compliance Officer, Stephanie R.Vermillion, remains
available to address any questions that a client aorospective client may have
regarding the above arrangement and any correspondg perceived conflict of
interest such arrangement may create.

2. The Registrant does not receive referrals from éralealers.

3. Directed Brokerage.
The Registrant does not generally accept directellebage arrangements (when a
client requires that account transactions be eftettrough a specific broker-dealer).
In such client directed arrangements, the clietitrv@gotiate terms and arrangements
for their account with that broker-dealer, and Regnt will not seek better execution
services or prices from other broker-dealers orabée to “batch” the client’s
transactions for execution through other brokedeteawith orders for other accounts
managed by Registrant. As a result, the client payhigher commissions or other
transaction costs or greater spreads, or recesgdd®orable net prices, on transactions
for the account than would otherwise be the case.

Please Note In the event that the client directs Registramteffect securities
transactions for the client's accounts through eckie broker-dealer, the client
correspondingly acknowledges that such directioly sa&use the accounts to incur
higher commissions or transaction costs than theuatts would otherwise incur had
the client determined to effect account transastithrough alternative clearing
arrangements that may be available through Regtsttdigher transaction costs
adversely impact account performanBéase Also NoteTransactions for directed
accounts will generally be executed following tlxe@uition of portfolio transactions
for non-directed accounts.

The Reqistrant's Chief Compliance Officer, Stephar@ R. Vermillion, remains
available to address any guestions that a client gorospective client may have
reqgarding the above arrangement

B. To the extent that the Registrant provides investmenagement services to its clients,
the transactions for each client account genevéllype effected independently, unless the
Registrant decides to purchase or sell the samarises for several clients at
approximately the same time. The Registrant may uot obligated to) combine or
“bunch” such orders to obtain best execution, fgotiate more favorable commission rates
or to allocate equitably among the Registrant'sentg differences in prices and
commissions or other transaction costs that mighelbeen obtained had such orders been
placed independently. Under this procedure, tretitsss will be averaged as to price and
will be allocated among clients in proportion te thurchase and sale orders placed for
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each client account on any given day. The Registshall not receive any additional
compensation or remuneration as a result of sugreggtion.

ltem 13 Review of Accounts

A. For those clients to whom Registrant provides itmest supervisory services, account
reviews are conducted on an ongoing basis by thgisRant's Principals and/or
representatives. All investment supervisory clieate advised that it remains their
responsibility to advise the Registrant of any d&in their investment objectives and/or
financial situation. All clients (in person or viglephone) are encouraged to review
financial planning issues (to the extent applicpbievestment objectives and account
performance with the Registrant on an annual basis.

B. The Registrantmay conduct account reviews on an other than peribd&is upon the
occurrence of a triggering event, such as a changkent investment objectives and/or
financial situation, market corrections and climquest.

C. Clients are provided, at least quarterly, with tenttransaction confirmation notices and
regular written summary account statements direftthyn the broker-dealer/custodian
and/or program sponsor for the client accounts. Régistrant may also provide a written
periodic report summarizing account activity andqenance.

Item 14 Client Referrals and Other Compensation

A. As referenced in Item 12.A.1 above, the Registraay receive economic benefits from
Schwab, Ameritrade, Fidelity, TIAA and/or Vanguangluding support services and/or
products without cost or at a discount. Registgadients do not pay more for investment
transactions effected and/or assets maintainecclave®, Ameritrade, Fidelity, TIAA
and/or Vanguard as a result of this arrangemergrel'ts no corresponding commitment
made by the Registrant to Schwab, Ameritrade, FydellAA and/or Vanguard or any
other entity to invest any specific amount or petage of client assets in any specific
mutual funds, securities or other investment preglas a result of the above arrangement.

The Registrant’'s Chief Compliance Officer Stephanie R. Vermillion, remains
available to address any questions that a client oprospective client may have
regarding the above arrangement and any correspondg perceived conflict of
interest any such arrangement may create.

B. The Registrant does not compensate, directly ardailly, any person, other than its
representatives, for client referrals.

Item 15 Custody

The Registrant shall have the ability to have dsgisory fee for each client debited by the
custodian on a semi-annual basis. Clients are gedyiat least quarterly, with written
transaction confirmation notices and regular wnigemmary account statements directly
from the broker-dealer/custodian and/or programmsepo for the client accounts. The
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Registrant may also provide a written periodic regommarizing account activity and
performance.

Please Note:To the extent that the Registrant provides clienith periodic account
statements or reports, the client is urged to coepay statement or report provided by
the Registrant with the account statements receinaed the account custodiaRlease
Also Note: The account custodian does not verify the accunéttye Registrant’s advisory
fee calculation.

The Registrant engages in practices and/or serfaffdsated private funds, trustee service,
etc.) on behalf of its clients that require disal@sat ADV Part 1 Item 9, which practices
and/or services are subject to an annual surpxe@ieation and/or annual financial audit
conducted by an unaffiliated CPA. The Registra@tsef Compliance Officer, Stephanie
Vermillion, remains available to address any questithat a client or prospective client
may have regarding custody-related issues.

ltem 16 Investment Discretion

The client can determine to engage the Registogmtavide investment advisory services
on a discretionary basis. Prior to the Registrasuming discretionary authority over a

client’s account, the client shall be requiredxecute an Wealth Management Agreement,
naming the Registrant as the client’s attorneyageht in fact, granting the Registrant full

authority to buy, sell, or otherwise effect investintransactions involving the assets in
the client’s name found in the discretionary ac¢oun

Clients who engage the Registrant on a discretjolasis may, at anytime, impose
restrictions, in_writing , on the Registrant’s discretionary authority (ilenit the
types/amounts of particular securities purchasedherr account, exclude the ability to
purchase securities with an inverse relationshigh® market, limit or proscribe the
Registrant’s use of margin, etc.).

ltem 17 Voting Client Securities

A. Unless the client directs otherwise in writing, Begistrant is responsible for voting client
proxies formutual funds only (It is the responsibility of clients to vote presifor stocks.)
(However, the client shall maintain exclusive responsipifibr all legal proceedings or
other type events pertaining to the account agsetading, but not limited to, class action
lawsuits.). The Registrant shall vote proxies iocadance with its Proxy Voting Policy, a
copy of which is available upon request. The Regmgtshall monitor corporate actions of
individual issuers and investment companies caomsistith the Registrant’s fiduciary duty
to vote proxies in the best interests of its ckenflthough the factors which Registrant
will consider when determining how it will vote t8f on a case by case basis, they may,
but are not be limited to, include a review of maoeendations from issuer management,
shareholder proposals, cost effects of such prépostiect on employees and executive
and director compensation. With respect to indigidissuers, the Registrant may be
solicited to vote on matters including corporat®egoance, adoption or amendments to
compensation plans (including stock options), aradtens involving social issues and
corporate responsibility. With respect to investtnemmpanies (e.g., mutual funds), the
Registrant may be solicited to vote on matterauiiclg the approval of advisory contracts,
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B.

distribution plans, and mergers. The Registraall shaintain records pertaining to proxy
voting as required pursuant to Rule 204-2 (c)(2enrthe Advisers Act. Copies of Rules
206(4)-6 and 204-2(c)(2) are available upon writtequest. In addition, information
pertaining to how the Registrant voted on any djgeproxy issue is also available upon
written requestRequests should be made by contacting the Regist@imef Compliance
Officer, Stephanie R. Vermillion.

As set forth in Item 17.A above, the Registrantlivthe exception of individual stock) is
responsible for voting client proxies. For thoserts that the Registrant does not vote
client proxies, clients will receive their proxies other solicitations directly from their
custodian. Clients may contact the Registrantgoudis any questions they may have with
a particular solicitation.

ltem 18 Financial Information

A.

B.

C.

The Registrant does not require or solicits feemarfe than $1,200, per client, six months
or more in advance.

The Registrant is unaware of any financial conditioat is reasonably likely to impair its
ability to meet its contractual commitments relgtito its discretionary authority over
certain client accounts.

The Registrant has not been the subject of a bptdyryoetition.

ANY QUESTIONS: The Reqgistrant's Chief Compliance Officer, Stephareé R.
Vermillion , remains available to address any quesins that a client or prospective
client may have regarding the above disclosures ar@rangements.
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