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Thispart of Form ADV givesinformation about theinvestment adviser and itsbusinessfor theuse of clients.
Theinformation hasnot been approved or verified by any governmental authority.
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FORM ADV
Part Il - Page 2

Applicant:
Berkeley, Inc.

Date:
02/03/2010

SEC File Number:
801- 53082

1 A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided, Sate the approximate
% of total advisory billings from that service.
Applicant: (Seeingtruction below.)

X Q) Provides investment SUPEIVISOrY SEIVICES . . ...ttt t ettt ettt et ettt e e et L %
O ) Manages investment advisory accounts not involving investment SUPervisory SErVIiCES . . ..o oo iiieenn s %
O 3 Furnishes investment advice through consultations not included in either servicedescribedabove. . ................ %
O (4 | ssues peri odical s about SECUNtES By SUBSCHIPION . .+« v v e e e e e e e e %
O 5) Issues special reports about securitiesnot included in any servicedescribedabove. . ..o %
O (6) Issues, not as part of any service described above, any charts, graphs, formulas, or other deviceswhich clients may 0

USET0 BVAlUAEE SECUNEIES . . . . v vttt ettt ettt ettt e e e e et e e e %
X ()] On more than an occasional basis, furnishes advice to clients on matters not involving securities. . ................. L %
O (8) PrOVIdES A tiMING SEIVICE . . .. ottt ettt ettt e %
X 9) Furnishes advice about securitiesin any manner not describedabove. . ... 10 %

(Percentages should be based on applicant'slast fiscal year. If applicant has not completed itsfirst fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)
Yes No

B. Does applicant call any of the servicesit checked abovefinancial planning or somesmilarterm?. ... s, X O
C. Applicant offersinvestment advisory servicesfor: (check al that apply)
X 1) A percentage of assets under management O (4) Subscription fees
X ) Hourly charges Od (5) Commissions
X ©) Fixed fees (not including subscription fees) O (6) Other
D. For each checked box in A above, describe on Schedule F:

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

. applicant's basi¢ fee schedule, how fees are charged and whether its fees are negotiable

" when compensation is payable, and if compensation is payable before serviceis provided, how a client may get arefund or may

terminate an investment advisory contract before its expiration date

2. Types of Clients — Applicant generally providesinvestment advice to: (check those that apply)

X

O
O
X

A Individuals X E.
B. Banksor thrift ingtitutions X F.
C. Investment companies O G.

D. Pension and profit sharing plans

Trusts, estates, or charitable organizations
Corporations or business entities other than those listed above

Other (describe on Schedule F)

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 3 Berkeley, Inc. gog. 53082 02/03/2010
3. Typesof Investments. Applicant offers advice on the following: (check those that apply)

A. Equity securities

X H. United States government securities
X (1) exchange-listed securities
X ) secgnngstraded over-the-counter . Options contractson:
X (3) foreignissuers
X (1)  securities
2 commodities
X B. Warants O @
X C. Corporate debt securities (other than commercial paper) J. Futures contracts on:
X D. Commercia paper O (1) tangibles
O (2) intangibles
X E. Catificatesof deposit
K. Interestsin partnershipsinvesting in:
X F. Municipal securities
X (1) red edtate
G. Investment company securities: X (2) oil and gasinterests
X (1) variablelifeinsurance g (3)  other (explain on Schedule F)
X (2) variableannuities .
X (3) mutual fund shares O L. Other (explain on Schedule F)
4. Methods of Analysis, Sources of | nformation, and I nvestment Strategies.
A. Applicant's security analysis methodsinclude: (check thosethat apply)
(1) [J Charting 4 X Cydic
2 X Fundamental 65 O Other (explain on Schedule F)
(3) [ Technical
B. The main sources of information applicant usesinclude: (check those that apply)
1) X Finandia newspapers and magazines ®) O Timingservices
. o Annual reports, prospectuses, filingswith the
(2 [ Ingpectionsof corporate activities ® X seuitiesand Exchange Commission
(3 X Research materials prepared by others (7 X Company pressreleases

@ X Corporaterating services

®

[0  Other (explain on Schedule F)

C. Theinvestment strategies used to implement any investment advice given to clientsinclude: (check those that apply)

(1) X Longterm purchases
(securitiesheld at least a year)

(@ X Short term purchases
(securities sold within a year)

©)

X

Trading (securities sold within 30 days)

@ [ snotsales

®)

(6)

U]

X Margintransactions

X Option writing, including covered options, uncovered
options, or spreading strategies

[0  Other (explain on Schedule F)

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 4 Berkeley, Inc. g01- 53082 02/03/2010

5. Education and Business Standar ds.

Arethere any general standards of education or business experience that applicant requires of thoseinvolved in determining Yes No
OF giVING INVESIMENt A0VICE IO CliBNES? ..ttt ettt e e ettt e e e e ettt e e e e e O X

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

6. Education and Business Backgr ound.
For:

s each member of the investment committee or group that determines general investment advice to be given to clients, or

a Iftheapplicant hasno investment committee or group, each individual who determines general investment advice given to clients
(if more than five, respond only for their supervisors)

a €eachprincipal executive officer of applicant or each person with smilar status or performing similar functions.

On Schedule F, givethe:

® name " formal education after high school
. Year of birth " business background for the preceding five years

7. Other Business Activities. (check those that apply)
O A Applicant isactively engaged in a business other than giving investment advice.
X B. Applicant sdlls products or services other than investment adviceto clients.

0o c The principal business of applicant or its principal executive officersinvolves something other than providing investment advice.

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

8. Other Financial Industry Activitiesor Affiliations. (check those that apply)
O A Applicant isregistered (or has an application pending) as a securities broker-dealer.

O B Applicant isregistered (or has an application pending) as a futures commission merchant, commodity pool operator or commodity
trading adviser.

C. Applicant has arrangements that are material to its advisory business or its clientswith arelated person whoisa

X (1)  broker-dealer (| (7)  accounting firm
O (@ investment company ] (®  lawfirm
L 3 otherinvesment adviser O 9 insurance company or agency
D@ finandal planning firm 0 (10)  pension consultant
O (5  commodity pool operator, commodity traging O (11)  real estate broker or dealer

adviser or futures commission merchant
[0 (6) bankingor thrift ingtitution O (12)  entity that creates or packages|imited partnerships

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)

Yes No

D. Isapplicant or arelated person ageneral partner in any partnership in which clientsaresolicitedtoinvest? .......................... O X

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

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

Copyright [] 2000-2008 National Regulatory Services (Portions of Software Only)




EFORM ADV Applicant: SEC File Number: Date:
Part Il - Page 5 Berkeley, Inc. 801- 53082 02/03/2010

9. Participation or Interest in Client Transactions.

Applicant or arelated person: (check those that apply)

O A. Asprincipal, buys securitiesfor itself from or sells securitiesit ownsto any client.
B. Asbroker or agent effects securities transactions for compensation for any client.

O

O C. Asbroker or agent for any person other than a client effects transactionsin which client securities are sold to or bought from a
brokerage customer.

O

Recommendsto clientsthat they buy or sell securities or investment products in which the applicant or arelated person has some
financial interest.

X E. Buysor sdiIsfor itsaf securitiesthat it also recommendsto clients.

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

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethicsto any client or
prospective client upon request.

10.  Conditionsfor M anaging Accounts. Does the applicant provide investment supervisory services, manage investment advisory
accounts or hold itself out as providing financial planning or some similarly termed services and impose a minimum dollar value of Yes No
assets or other conditionsfor starting or Maintaining &N 8CC0UNE? . . . ...ttt ettt e et e et e et e et e e e X O
(If yes, describe on Schedule F.)
11.

Review of Accounts. If applicant providesinvestment supervisory services, managesinvestment advisory accounts, or holds itself
out as providing financial planning or some smilarly termed services:
A.  Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and triggering factors.

For reviewer s, include the number of reviewers, their titles and functions, instructions they receive from applicant on performing reviews,
and number of accounts assigned each.

REVIEWS: Managed accounts are reviewed daily. Financial plans for ongoing asset management accounts are reviewed

when necessary. Accounts at other money managers are reviewed when the applicant receives their statement - usually
quarterly and the client makes them available.

REVIEWERS: The applicant's president or vice-president review all accounts. They do so on a portfolio analysis basis.

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

The applicant prepares quarterly performance statements for accounts under his discretion. Clients also receive
statements from broker/dealers, mutual funds and other money managers, as appropriate.

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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FORM ADV Applicant: SEC File Number: Date
Berkeley, Inc. 80153082 02/03/2010

Part Il - Page 6

12.Investment or Brokerage Discretion.

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

Yes No
(1) securitiesto be bOUGNt OF SOIA? ... o X O
- Yes No
(2) amount of thesecuritiesto bebought OF SOIA? ..o X O
Yes No
(3)  broker ordealer to DB USEI? .. . 0 X
. ’ Yes No
(4)  COMMISSON FAESPAIA? ..ottt ettt ettt e e et e et e e e e e e e e O X
. Yes No
B. Doesapplicant or arelated person suggest brokersto ClientS? ... o X O
For each yes answer to A describe on Schedule F any limitations on the authority. For each yesto A(3), A(4) or B, describe on
Schedule F the factors considered in selecting brokers and determining the reasonableness of their commissions. If the value
of products, research and services given to the applicant or arelated person isafactor, describe:
. the products, research and services
. whether clients may pay commissions higher than those obtainable from other brokersin return for those products and
services
° whether research is used to service all of applicant's accounts or just those accounts paying for it; and
. any procedures the applicant used during thelast fiscal year to direct client transactionsto a particular broker in return for
products and research servicesreceived.
13. Additional Compensation.
Doesthe applicant or arelated person have any arrangements, oral or in writing, whereit:
A. ispaid cash by or receives some economic benefit (including commissions, equipment or non-research services) Yes No
fromanon-clientin connection with giving adviceto ClientS? ... o O X
B. directly or indirectly compensatesany person for client referralS? ... Ees %?
(For each yes, describe the arrangements on Schedule F.)
14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:
® hascustody of client funds or securities (unless applicant isregistered or registering only with the
Securities and Exchange Commission); or
®  requires prepayment of more than $500 in fees per client and 6 or more monthsin advance Yes No
Has applicant provided a Schedule G balanCe sheet? ... ... o e e 0 X

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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Schedule F of Applicant: SEC File Number: Date:

Form ADV Berkeley, Inc. 801- 02/03/2010
Continuation Sheet for Form ADV Part Il y 53082

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. |dent. No.:
Berkeley, Inc. 82-0495475
Item of Form
(identify) Answer
Part I, No. 1-A Berkdey, Inc. charges fees for financial planning and investment advice. Client accounts are

assessed fees based on a percentage of the assets under management (also know as asset
management). The annual feeis currently a minimum of $2,500 annually and otherwise is 0.9%
for asset up to $500,000, 0.75% from $500,000 - $1,000,000, 0.6% from $1-$2 million, and
0.45% above $2 million. Different payment arrangements may have been made for clients who
worked with Berkdley, Inc. previous to this application and other arrangements may be made with
other clients. The annual feeis paid in advance quarterly, at the end of each quarter. The hourly
feeisup to $200 and is paid after consultations. Financial planning fees range from $1,000 to
$8,000. The feeis based on the estimated time and complexity of the financial planning and is also
paid upon completion of the work.

Part I, No.1-D Theinvestment advisory agreement with Berkeley Inc. can be terminated upon written notice by
either party. Fees paid in advance will be refunded on a prorated basis.

Ling, Michad James: 1959; BA in Economics, UC Berkdey; Certified Financial Planner Licensee;
Part I, No. 6 since 1996 he has been the president of Berkeley, Inc.

White, P. Stephen: 1962; BBA in Finance, U of Georgia, MBA Harvard Business Schoal;
Chartered Financial Analyst; since 2003 he has been a partner with Berkeley Inc.

Hendrickson, J Christopher:1968; BS Marketing, Montana State University; Certified Financial
Planner Licensee; since 2004 he has work with Berkeley Inc.; for 9 years prior to working with
Berkdey Inc. he worked with TD Waterhouse as an investment consultant.

Hakes, Paul: 1966; BA in Palitical Science, University of Utah; for the past 10 years he worked ag
aresidential finance analyst for Cherry Creek Mortgage Company and two other mortgage banks
in Denver, Colorado; 5 years prior he worked for the Certified Financial Planner Board of
Standards, Inc. in Denver as the Manager of International Development for the CFP and Certified
Financial Planner Designation.

Part 11, No. 7 In addition to investment advisory services and advice, Berkdey, Inc. offers financial planning
services. These services include advice in the areas of : insurance, general tax planning, retirement
planning, education planning, cash flow management, and devel oping estate planning strategies.
Approximately 40% of the company's time is spent working in these areas.

Part 11, No. 8-C (1) The firm has relationships with several broker/dealers. This rdationship is not financial. The firm
does not compensate the broker/dealers nor do the broker/dealers compensate the firm.
Recommendations are made solely on the client's circumstances.

Part 11, No. 8-C (3) The principals and employees (excluding the office administrator) of the firm are compensated
with a combination of base salary and incentives. The incentives are directly linked to the amount
of new revenue generated by new client relationships that the principals or employees acquire.

Complete amended pagesin full, circle amended items and file with execution page (page 1). PAGE 1
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Schedule F of Applicant: SEC File Number: Date:
Form ADV Berkeley, Inc. 801- 53082 02/03/2010
Continuation Sheet for Form ADV Part Il

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. |dent. No.:
Berkeley, Inc. 82-0495475
Item of Form
(identify) Answer

In sdecting brokers and dealers to execute clients' portfolio transactions, Berkeley considers such
factors as the price of the security, the rate of commission, the size and difficulty of the order, the
reliability, integrity, financial condition, general execution and operational capabilities of
competing brokers and dealers, and brokerage and research services provided by them. It is not the
policy of Berkdley to seek the lowest available commission rate where it is believed that a broker
or dealer charging a higher commission rate would offer greater reliability or provide better price
or execution. Stephen White is responsible for reviewing the Best Execution Policy annually.

On accasion, the applicant's vice-president may buy or sdll securities that he recommends to
Part 11, No. 9-E clients. Thereisno conflict of interest as the securities are widdy-held and publicly traded.
Furthermore, client trades are always executed prior to any personal trading and accurate records
of personal trades are maintained by Berkeey, Inc. to ensure strict compliance with internal
policies and procedures.

Code of Ethics
General Principles
It isthe duty of Berkdey, Inc. and all employees of Berkdey, Inc. to place the interests of clients
first. All employees, officers, and directors have an overarching fiduciary responsibility to clients
and an obligation to uphold that fundamental duty.
All personal securities transactions will be conducted in a manner as to be consistent with the code
of ethics and to avoid any actual or potential conflict of interest or any abuse of an employee's
position of trust and responsibility.
All employees will not take inappropriate advantage of their positions.

All information concerning the identity of security holdings and financial circumstances of clients
is strictly confidential.

Independence in the investment decision-making process is paramount.

The reputation of the firmis of utmost importance and officers, directors, and employees will

conduct and promote the highest of principles of honesty, integrity, and professionalism.
Standards of Conduct

Compliance with Laws and Regulations:

" All employees must comply with federal securities law.

" Also, all employees, officers, and board members are not permitted, in the connection with
the purchase or sale, directly or indirectly, of a security held or to be acquired by a client.

Complete amended pagesin full, circle amended items and file with execution page (page 1). PAGE 2
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Schedule F of Applicant: SEC File Number: Date:

Form ADV Berkeley, Inc. 801- 02/03/2010
Continuation Sheet for Form ADV Part Il y 53082

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. |dent. No.:
Berkeley, Inc. 82-0495475
Item of Form
(identify) Answer

Conflicts of Interest
" As afiduciary, the firm has a duty of care, loyalty, honesty, and good faith to act in the
best interests of its clients.

Insider Trading
" The code of ethics prohibits employees from trading, either personally or on behalf of
others, while in possession of material, nonpublic information and they will not communicate
material nonpublic information to othersin violation of the law.

Personal Securities Transactions
" Investment personne or access persons must require pre-approval for the participation of
any securitiesin aninitial public offering or private placement.
" Prior approval of any acquisition of securitiesin a limited offering.
Any access person of the firm will be prohibited from executing a securities transaction on
their own behalf in which any client has a pending 'buy’ or 'sdl' order in the same or related
security until that order is executed or withdrawn.

Gifts and Entertainment
" Berkdey, Inc. and employees should not accept inappropriate gifts, favors, entertainment,
special accommodations, or other things of material value that could influence their decision-
making or make them fed beholden to a person or firm.
" Similarly, Berkdey, Inc. and employees should not offer gifts, favors, entertainment or
other things of value that might be viewed as overly generous or aimed at influencing decision-
making or making a client fed beholden to the firm.

Palitical and Charitable Contributions
" The firm prohibits employees from considering the adviser's current or anticipated
business rdationships as a factor in soliciting palitical or charitable donations.

Confidentiality
" Berkdey, Inc. and employees are bound by a fiduciary responsibility to keep all
information concerning clients in addition to their financial information and circumstances
confidential.
-al client information (including former client information) is kept strictly confidential unless the
client requests or consents to disclosure of specific information.
-al client information will be kept in secured areas.

Compliance Procedures

Internal Reporting

Complete amended pagesin full, circle amended items and file with execution page (page 1). PAGE 3
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Schedule F of Applicant: SEC File Number: Date:

Form ADV Berkeley, Inc. 801- 02/03/2010
Continuation Sheet for Form ADV Part Il y 53082

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. |dent. No.:
Berkeley, Inc. 82-0495475
Item of Form
(identify) Answer

Any violations of the code will be reported to supervisory personnd.
All employees shall be protected from retaliation regarding reporting of inappropriate
conduct.

Records of violations and actions taken regarding any violations will be maintained (in
hard copy) for record purposes.

I mplementation and Ongoing Education
" Berkdey, Inc. will provide a copy of the Code of Ethicsto all employees.
The Code of Ethics will be reviewed with each employee on an annual basis.

Office Palicies and Procedures
" Berkdey, Inc. will conduct business as outlined in the office policy and procedures. The
policies will be annually reviewed to determine their adequacy and effectiveness of their
implementation. The review will consider any compliance matters that arose during the previous
year.
" A Chiegf Compliance Officer (CCO) will be designated and responsible for administering
the compliance policies and procedures.
" In addition to Form ADV Part I1, the fim's Code of Ethics will be provided to any client or
prospective client upon request.
" The Code will be reviewed annually by the CCO.

Part I1, No. 10 Berkdey, Inc. does not require a minimum dollar value of assets, but as explained on Page 1 of
Schedule F (Part 11, No. 1-A), minimum annual fees are imposed on asset management accounts.

Berkdey, Inc. manages client accounts on a discretionary basis. Discretionary authority is limited
Part 11, No. 12-A (1)& | by prohibiting the withdrawal of funds and/or securities from client accounts. In addition,

(2 transactions are limited to general securities, mutual funds and government securities. Berkeley,
Inc. directly withdraws most of their asset management fees. Clients receive an invoice whenever
this occurs.

Proxy voting on behalf of clients is done when requested by the client. A record of Berkdey, Inc.'s
proxy voting is available upon request.

Clients wishing to implement the applicant's advice are free to select any broker they wish and are
Part I, No. 12-B so informed. Those wishing for the applicant to recommend a broker will get a recommendation
based on the broker's costs, skills, reputation, dependability, and compatibility with the client, and
not upon a financial arrangement between the applicant and the recommended broker.

Complete amended pagesin full, circle amended items and file with execution page (page 1). PAGE 4
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