— U.S. BOSTON

CAPITAL CORPORATION

ADV Part 2 Brochure

Dated February 2, 2026

U.S. Boston Capital Corporation

55 Old Bedford Road, Suite 202
Lincoln, MA 01773

Website: www.usboston.com

This Form ADV Part 2A (the “Brochure”) provides information about the qualifications and business
practices of U.S. Boston Capital Corporation (“U.S. Boston”, “Firm” or “Adviser”). If you have questions
about the contents of this Brochure, please contact us at (781)-259-0249 or by email at
Compliance@USBoston.com

The information in this Brochure has not been approved or verified by the U.S. Securities and Exchange
Commission (“SEC”) or by any state securities authority. Additional information about U.S. Boston is
also available on the SEC’s website at www.adviserinfo.sec.gov.

Although U.S. Boston is registered as an investment adviser under the Investment Advisers Act of 1940,
such registration does not imply that U.S. Boston or our personnel have a certain level of skill or training.
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ltem 2: Material Changes

Form ADV Part 2 requires registered investment advisers to amend their brochure when information
becomes materially inaccurate. If there are any material changes to an adviser's disclosure brochure, the
adviser is required to notify you and provide you with a description of the material changes.

Material Changes: Pursuant to the applicable SEC rules, there are no material changes as of the time of
the last filing on December 3, 2025.

To the extent that there are any future material changes, U.S. Boston will provide updates containing
disclosure information about those changes. U.S. Boston will provide such updates to you free of
charge. You can obtain free copies of U.S. Boston's Brochure by contacting Alina Monisov, Chief
Compliance Officer at 781-676-5902 or Compliance@USBoston.com.

Additional information about U.S. Boston is available via the SEC’s website. The SEC’s website
https://adviserinfo.sec.gov/ also provides information about any persons affiliated with U.S. Boston who
are registered, or are required to be registered, as independent adviser representatives.
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ltem 4: Advisory Business

Firm Description

U.S. Boston has been in business since 1969 and became a broker dealer registered with the SEC on July
1, 1970. U.S. Boston became an investment adviser registered with the SEC in March 2024.

Principal Owners

U.S. Boston Corporation is 100% owner of the Firm. Willard L. Umphrey, the founder of the Firm, owns
94% of U.S. Boston Corporation. John McClellan heads the Investment Advisory Practice. He joined U.S.
Boston in 2016 after more than 30 years in strategy consulting, private equity, and entrepreneurial and
turn-around management.

Advisory Services

U.S. Boston’s mission is to help our clients achieve their life goals through thoughtful, customized
investment planning and management. U.S. Boston’s services generally include portfolio review,
analysis, and construction; asset allocation and security selection; and account monitoring.

At the commencement of the client relationship, each client will sign an investment management
agreement that defines the terms, conditions, authority and responsibilities of the Advisor and the
Client with the Advisor. U.S. Boston will discuss the client’s objectives, risk tolerance, and any
restrictions, and establish an investment policy that reflects the client’s needs and provides the Firm
with sufficient discretion to properly invest the client’s assets. We modify our primary investment
strategies to accommodate the particular needs and preferences of the client. The client’s specific
objectives, strategy, and restrictions will be set forth in the agreement.

We develop an investment strategy that is customized to each client’s unique situation and objectives.
At the start of a new relationship, U.S. Boston will learn about our client's life aspirations, financial
circumstances, investment objectives, current and expected future liquidity requirements, and any
special interests or limitations that they want U.S. Boston to follow. We will review and evaluate the
client’s current investment portfolio and historical investment strategy, and carefully consider what
aspects remain appropriate, and which should be changed. In considering changes to historical
investment strategies, we assess the tax ramifications of potential changes and strive for tax efficiency in
future asset allocations.

During the initial stages and on a regular basis thereafter, U.S. Boston discusses the importance of
diversification and balance in portfolio design and assesses the client’s appropriate level of tradeoff
between targeted portfolio return and the risks associated with achieving that target. U.S. Boston
believes that the primary driver of portfolio performance — returns relative to risk — is asset allocation.
Thus, our dialogues with clients are structured to inform a target asset allocation that is consistent with
their investment objectives. This target allocation is monitored on an ongoing basis and modified
periodically to reflect the changing requirements of the clients, as well as changing market dynamics,
relative performance of asset classes, and availability of new asset classes.
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Asset Management

After a thorough discussion of the tradeoffs of the alternative strategies, we assist in choosing the
desired asset allocation for each client. Within the asset allocation classes, we believe that broad
diversification of assets is critical to long-term portfolio performance and risk management. We do not
believe, for our typical client, that a portfolio composed of individual stocks or bonds can provide
appropriate diversification cost-effectively. Therefore, we recommend the use of a broad range of
mutual funds or ETFs that each select securities from within their chosen areas of focus and expertise,
e.g., U.S. or international, large cap or small cap, value strategies or growth strategies, etc. The
investment vehicles we recommend are selected based on any or all of the following criteria:

e Manager style, philosophy, and consistency of track record
e Historical performance
o  Relative to appropriate benchmark
o Indown markets vs up markets (upside capture / downside protection analysis)
e Risk and volatility
e Assets under management/Manager tenure
e Management fee structure
o No-load / Load-waived mutual funds
o Transaction fee / Asset-based pricing

Once investment vehicles are approved by the client, we allocate the portfolio based upon the strategic
asset allocation. The process is the same for the reinvestment and/or repositioning of assets within an
account thereafter. Asset allocation levels are targets only, and actual asset allocations can vary
considerably from the targets. Some factors that can cause divergence from targets include relative
asset performance, sector-specific disruptions or opportunities, tax consequences of rebalancing, and
changing client preferences.

Each client will have the opportunity to place guidelines on the types of investments to be held in their
respective portfolio. If a client already holds an investment that is perceived to be in a restricted
category, such a security will be sold with the client’s consent and can trigger a taxable event for the
client. Certain clients could be restricted from investing in certain securities or are limited in the
securities available. For example, a client could be limited by the choices offered through their
company’s 401(k) Plan. We understand these restrictions and modify our recommendations
accordingly.

Portfolio Monitoring Services

Portfolio monitoring services are available to clients who receive portfolio management services from an
unrelated third party, or who manage their own portfolios. U.S. Boston will generate a monitoring
report, which will compare investment performance against appropriate industry benchmarks, if
available. This service is designed as a tool to assist clients in evaluating their portfolios.
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Retirement Accounts

We are making investment recommendations to you regarding your retirement plan account or
individual retirement account as fiduciaries within the meaning of Title | of the Employee Retirement
Income Security Act and/or the Internal Revenue Code, as applicable, which are laws governing
retirement accounts. The way we make money or otherwise are compensated creates some conflicts
with your financial interests. We operate under a special rule that requires us to act in your best interest
and not put our interest ahead of yours.

When deemed to be in the client’s best interest, we will provide investment advice regarding: a
distribution from an ERISA retirement account; a rollover of the ERISA plan to an IRA; rollovers from one
ERISA sponsored Plan to another; or from one type of account to another account (e.g., commission-
based account to fee-based account). Such a recommendation creates a conflict of interest due to the
potential for increased advisory fees, if any increase occurs, as a result of the transaction. No client is
under any obligation to roll over a retirement account to an account managed by the Adviser.

Retirement Plan Advisory Services

U.S. Boston provides retirement plan advisory services on behalf of the retirement plans (each a “Plan”)
and the company (the “Plan Sponsor”). The Advisor’s retirement plan advisory services are designed to
assist the Plan Sponsor in meeting its fiduciary obligations to the Plan and its Plan Participants. Each
engagement is customized to the needs of the Plan and Plan Sponsor.

Services generally include:

e Evaluation and recommendation of investment choices to be offered within the Plan (ERISA
Section 3(21)

e Evaluation and recommendation of service providers for Plan operations

¢ Ongoing investment monitoring assistance

e Upon request (and for an additional fee), provide advice to Individual Plan participants

These services are provided by U.S. Boston, serving in the capacity as a fiduciary under the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”). In accordance with ERISA Section
408(b)(2), the Plan Sponsor is provided with a written description of U.S. Boston’s fiduciary status, the
specific services to be rendered, and all direct and indirect compensation the Advisor reasonably expects
under the engagement.

Wrap Fee Programs
U.S. Boston does not participate in or receive compensation from wrap fee programs in conjunction
with the Investment Advisory Services described below.

Financial Planning Services

Our financial planning services are provided on an ongoing basis for clients who establish an ongoing
relationship. We can also provide, for clients who intend to manage their own ongoing portfolio
decisions, a comprehensive financial plan, as a consulting service. We provide a detailed questionnaire
and supporting tools to assist with this process, and we carefully review documents supplied by the
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client. The plan would include a detailed analysis of the client’s resources, financial goals, and
objectives. In general, the financial plan addresses any or all the following areas:

Personal: Family records, budgeting, personal liability, debt management, and review of financial goals
and objectives.

Tax & Cash Flow: Income tax and cash flow analysis and planning for current and future years. We will
illustrate the impact of various cash flow strategies on a client’s current income tax and future tax
liability.

Retirement: Analysis of current and future resources and retirement objectives to help the client
achieve their retirement goals.

Investments: Analysis of investment alternatives and their effect on a client’s portfolio.

Insurance & Disability: Life and excess liability insurance coverage analysis, long term care and disability
income analysis.

Estate: Planning for an orderly distribution of assets at death, minimizing taxes, income needs of
surviving dependents and consideration of client objectives.

We gather the required information through in-depth personal interviews. Information gathered
includes the following:

e Future goals
e Current financial status
e Current and anticipated sources of income, e.g.:
o Employment-related compensation
o Investment income
o Pensions and Social Security
o Expected inheritances
e Current and anticipated spending requirements
e Current assets
e Current and anticipated liabilities
e Any anticipated changes in financial status
e Attitudes toward risk
¢ Education expenses for dependents and descendants
¢ Charitable giving
e Second home purchases
e Gifting strategies for estate planning

We will typically present the plan to the client within 60 days of the contract date, provided that all of
the information needed to prepare the plan has been promptly provided by the client. Implementation
of the financial plan recommendations is entirely at the client’s discretion, and the client is not obligated
to implement the plan through U.S. Boston.
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Should a client choose to implement the recommendations contained in the financial plan report, we
recommend that the client work closely with their attorney, accountant, insurance agent, other
investment adviser and/or other specialist, as appropriate for their unique situation.

A client can choose, after receipt of the plan, to enter into an ongoing advisory relationship with U.S.
Boston. Following completion of the initial comprehensive financial plan, we will assist in the
implementation of the plan. We continually monitor changes to the client’s financial circumstances and
update the financial plan accordingly.

Strategic advisory consulting

In addition to the financial planning areas listed above, we will also consult with clients regarding life
decisions. These include, but are not limited to:

e Strategic advisory consulting for family businesses, e.g., evaluation of expansion plans and
acquisitions, succession planning, planning and assisting in sale of business.

e Advisory Services and Business Consulting to assist with strategic direction and feedback,
provide advice, solve problems, and achieve their goals more efficiently.

Assets Under Management

As of September 30, 2025, our non-discretionary net assets under management are approximately
$359,787,261. At this time there are no discretionary assets.

ltem 5: Fees and Compensation

Standard Fee Schedule

U.S. Boston is compensated for its advisory services through payments of fees by our clients as
described below. Notwithstanding this fee schedule, and subject to applicable laws and regulations, U.S.
Boston can, at its sole discretion, negotiate or modify its fees for various reasons, such as the size of the
client relationship, service requirements, or other factors. U.S. Boston can agree to offer clients a fee
schedule that is lower than that of any other comparable clients in the same investment style. There
can be historical fee schedules with longstanding clients that differ from those applicable to new client
relationships. For comparable services, other investment advisers charge higher or lower fees than
those charged by U.S. Boston. U.S. Boston reserves the right to waive all or a portion of its management
fee and negotiate minimum annual fees. The fee schedule for each client is stated in the client’s
investment advisory agreement.
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The standard fee schedule for clients with assets under management at U.S. Boston is:

Asset Management

Assets Under Management | Annual Fee
First 1M or portion thereof | 0.75%
Next S1M or portion thereof | 0.60%
Next $3M or portion thereof | 0.55%
Next S5M or portion thereof | 0.45%

Next $15M or portion 0.40%
thereof
Next $25M or portion 0.25%
thereof
Over $S50M 0.10%

Portfolio Monitoring

‘ Portfolio Monitoring 0.05% of assets

Retirement Plan Advisory Services

Assets Under Management | Annual Fee
First S$1M or portion thereof | 0.75%
Next $1M or portion thereof | 0.60%
Next $3M or portion thereof | 0.55%
Next S5M or portion thereof | 0.45%

Next $15M or portion 0.40%
thereof
Next $25M or portion 0.25%
thereof
Over $50M 0.10%

Fees for advisory services are generally billed separately at the end of each calendar quarter, in arrears,
and are based on the average daily balance of the account. If an account is terminated mid-quarter, the
fees will be prorated to the date of termination. Upon account termination, if any unearned fees were
paid in advance, they will be refunded promptly. Fees are also prorated at the inception of the
investment advisory agreement to cover only the period of time the account assets were under
management. Generally, the investment management agreement grants U.S. Boston authority to
instruct the account’s custodian to pay the fees directly to U.S. Boston from the client’s account. In
other instances, U.S. Boston invoices the client directly, and the client is responsible for remitting the
payment.

Fees are computed as a percentage of the value of the assets under the Firm’s management. To
calculate advisory fees, U.S. Boston generally relies on prices provided by custodians, third-party pricing
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services, and/or broker/dealers or platform sponsors for purposes of valuing portfolio securities held in
client accounts. U.S. Boston may, on occasion, be required to “fair value price” a security when a
market price for that security is not readily available or when U.S. Boston has reason to believe that the
market price is unreliable. When “fair value pricing” a security, U.S. Boston will use various sources of
information to determine the price that the security would obtain in the marketplace if, in fact, a market
for the security existed. For any fair valued securities, U.S. Boston maintains policies and procedures
relating to the pricing process in an effort to mitigate any conflicts of interest with respect to valuation.

The Adviser can, in its sole discretion, exclude certain assets or positions when calculating advisory fees,
but has no obligation to do so. In addition, the Adviser can, in its sole discretion, exclude certain
positions from the Adviser’s investment management services held within the Account (“Non-Managed
Assets”). Non-Managed Assets are included in the Account as a courtesy to the client. Non-Managed
Assets can be included in calculating the Management Fee at a lower rate.

In addition to our investment advisory fee, clients also incur the following charges by the Custodian:

e Mutual fund expenses

e Custodial/brokerage fees (transaction costs or asset-based pricing fees)

e Account maintenance fees

e Asset movement fees (e.g., wiring fees)

e Mutual fund operating fees and expenses

e Markups and markdowns, bid-ask spreads, selling concessions, or other transactions where
custodian act’s as principal

e Custody fees for non-publicly traded securities

e Margin interest

e Miscellaneous fees and charges, such as transfer taxes, reorganization fees, or other fees
required by law

e |RA Custodian Fees

The above charges set forth are exemplary and not exclusive, and some charges listed can be waived;
this, however, is negotiated and not guaranteed by the Custodian.

We do not receive any compensation for the sale of securities, mutual funds, or other investment
products.

The above examples are separate and distinct from the expenses charged by mutual funds and ETFs to
their shareholders, if applicable. These fees and expenses are described in each fund’s prospectus.
These fees and expenses will generally be used to pay management fees for the funds, other fund
expenses, account administration (e.g., custody, brokerage and account reporting), and a possible
distribution fee.

Either party can terminate the investment management agreement, at any time, by providing advance
written notice to the other party. The client can also terminate the investment management agreement
within five (5) business days of signing the Adviser’s agreement at no cost to the client. After the five-
day period, the client will incur charges for bona fide advisory services rendered to the point of
termination and such fees will be due and payable by the client. Upon termination, the Adviser will
refund any unearned, prepaid wealth management fees from the effective date of termination to the
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end of the month. The client’s investment management agreement with the Advisor is nontransferable
without the client’s prior consent. That consent may be obtained under the negative consent
procedures set forth in the client’s investment advisory agreement with U.S. Boston.

Financial Planning Fee

We charge an hourly fee ranging from $150 to $600 per hour depending on the scope and complexity of
the client’s circumstances. An estimate of the total hours will be provided prior to establishing the
advisory relationship.

50% of fees can be invoiced in advance at the time the engagement letter is signed and the remainder
once the project is completed. Alternatively, these services can be invoiced upon the completion of the
project.

Strategic Advisory and Business Consulting Services Fees

Fees for consulting services will vary significantly based on the scope and depth of support the client
seeks, and the complexity of the project. Services will be charged one of two ways:

e As a negotiated fixed fee based on the scope of the assignment. This would typically range from
$1,000 - $50,000. Typically, the retainer for consulting services will be earned within 90 days of
the contract date, provided that all information needed to perform the service has been
promptly provided by the client.

e Hourly fees ranging from $150 to $600 per hour depending on the scope and complexity of the
client’s circumstances, which determines which staff members work on the assignment. An
estimate of the total hours will be provided prior to establishing the advisory relationship.

For consulting services, 50% of fees can be invoiced in advance at the time the engagement letter is
signed and the remainder once the project is completed. Alternatively, these services can be invoiced
upon the completion of the project.

Registered Representatives

Certain Advisory Persons are also Registered Representatives of U.S. Boston. In their capacity as a
registered representative, an Advisory Person will implement commission-based securities transactions
and receive commission-based compensation in connection with the purchase and sale of securities,
including 12b-1 fees for the sale of investment company products. Compensation earned by an Advisory
Person in their capacity as a registered representative is separate and in addition to U.S. Boston’s
advisory fees. This practice presents a conflict of interest because Advisory Persons who are registered
representatives have an incentive to affect securities transactions for the purpose of generating
commissions rather than solely based on Client needs. The Adviser mitigates this conflict in two ways.
First, clients are under no obligation, contractually or otherwise, to implement securities products
through the Adviser or Advisory Persons. Second, U.S. Boston will not charge an ongoing investment
advisory fee on any assets implemented in the Advisory Person’s separate capacity as a registered
representative. Please see Item 10 — Other Financial Industry Activities and Affiliations.
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ltem 6: Performance-Based Fees and Side-By-Side Management

U.S. Boston does not charge performance-based fees. The Adviser’s fees are calculated as described in
the Fees and Compensation section above and are not charged on the basis of a share of capital gains
upon, or capital appreciation of, the funds in the Client’s advisory account.

U.S. Boston does not manage any proprietary funds; however, U.S. Boston’s affiliate company, exempt
reporting investment adviser Pear Tree Partners, LP, (CRD# 152581) manages private investments in
which clients who meet the SEC standard of “Qualified Client” can invest.

Additionally, U.S. Boston’s affiliate company Pear Tree Advisors, Inc (CRD# 104576) manages a series of
proprietary mutual funds, Pear Tree Funds. Advisory clients do not have to invest in these mutual funds.

As such, U.S. Boston has an incentive to recommend an investment in these private investments or in
Pear Tree Funds to its clients. The Adviser seeks to mitigate these conflicts through disclosures in this
Disclosure Brochure; additional disclosures in the applicable Offering Documents, as well as through the
Adviser’s Code of Ethics and policies and procedures contained in the Compliance Manual. U.S. Boston
and its supervised persons do not earn any additional compensation for recommending that clients
invest in Pear Tree Funds. If an investment is made in a Pear Tree Fund, the appropriate class of shares
will be used to avoid incurring 12b-1 fees.

ltem 7: Types of Clients U.S. Boston Serves

U.S. Boston provides service to the following types of clients:

e Individuals (including high net worth individuals)

e Trusts

e Estates

e Charitable Organizations

e Pension and Profit-Sharing Plans and their participants
e  Partnerships

e Corporations

Account Minimums

U.S. Boston does not have a minimum investment requirement for its advisory services.
ltem 8: Methods of Analysis, Investment Strategies and Risk of Loss

Building a Portfolio

U.S. Boston is an asset allocator. Our intention is to understand each client’s risk tolerance and design
portfolios consistent with this risk objective. Return is a corollary of risk — the higher the risk, the higher
the expected return. Similarly, the lower the risk, the lower the expected return. Portfolio design is
structured to balance risk and reward consistent with each client’s objectives.
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U.S. Boston does not currently employ model portfolios but individualizes each portfolio to suit a client’s
needs. A portfolio can include multiple accounts with varying strategies.

Our asset allocation model includes four categories:
e Cash/ Cash equivalents (e.g., money market mutual funds)

e Fixed Income
o Bonds that are rated A or above by a rating agency
o Inflation Protected Bonds including TIPS

e Publicly Traded Equities (Typically mutual funds or ETFs)
o LargeCap
Mid/Small Cap
Foreign
Emerging Markets
Public REITS
Master Limited Partnerships
Options to be used as a protective hedging strategies for equity investments

O O O O O O

¢ Alternative investments include:
o Private investments
o Early stage (venture) securities
o Pooled investment funds
o Other alternative strategies

In evaluating investments to address a particular aspect of clients’ asset allocations, we will chart the
investment performance of one investment compared to others over various time periods to determine
which to select. This analysis will take account of the various technical indicators associated with each
choice. The evaluation process is ongoing and continues to assess the merits of the choices available.
When a superior choice which addresses an asset class is determined, the prior choice can be sold and
replaced by the new, depending on tax considerations.

Once a strategic asset allocation is agreed upon with our client, investment vehicles will be selected for
each asset class. Recommendations for these investments will typically be limited to mutual fund
managers, ETFs, alternative investments, certificates of deposit, and various fixed income instruments.
Upon receiving our client’s approval, the investment will be made with the individual investment
vehicles.

This process is ongoing, and the strategic asset allocation is reviewed, and manager performance is
evaluated during our client meetings. Recommendations are made based on our clients’ changing goals

and objectives.

We purchase individual securities for a client portfolio at their request. In these situations, the client
has authorized us to purchase the security for their portfolio.
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Investment Risk

Risk of loss is present in all portfolios. Efforts to reduce risk include asset allocation, diversification
through the use of exchange traded vehicles and mutual funds, and the placement of non-correlating
assets in a portfolio. The inclusion of baskets of securities through exchange-traded vehicles and mutual
funds generally reduces company specific risk associated with individual securities and credit risk
associated with individual bonds. Nonetheless, a portfolio will be subject to systemic risk (also known as
market risk) which relates to factors that affect the overall economy or securities markets. Systemic risk
affects all companies, regardless of the company's financial condition, management, or capital structure,
and, depending on the investment, can involve international as well as domestic factors. The major
systemic risks include interest rate risk, currency risk, inflation risk, sociopolitical risk, and liquidity risk.

Investments in securities and other financial instruments and products are subject to many types of risk
that can lead to the permanent loss of capital. Different investment strategies carry different levels and
types of risk. All securities include a risk of loss of principal and any profits that have not been realized.
The stock and bond markets fluctuate substantially over time, and the performance of any investment is
not guaranteed. As a result, there is a risk of loss of the assets the Firm manages on behalf of our
clients, and such a loss may be out of our control. The Firm cannot guarantee any level of performance
and cannot guarantee that clients will not experience a loss of value in their accounts. In addition, poor
investment selection could cause our investment strategies to underperform other investment accounts
or products managed by other firms under similar investment strategies.

Some of the specific risks to which client assets are subject to:

Equity Risk:

Equity securities are subject to certain risks. Market prices of equity securities reflect both general
market conditions, as well as company specific factors. Thus, prices rise and fall rapidly or unpredictably
due to changing economic, political or market conditions or in response to events that affect particular
industries or companies. Equity investments generally have greater price volatility than fixed-income
investments. Because their prices tend to reflect future investor expectations, growth stocks can be
more sensitive to change in current or expected earnings than other types of stocks and tend to be more
volatile than the market in general. The valuations of growth stocks are also highly sensitive to interest
rates, as this affects the formula for discounting the value of expected future earnings, e.g. a stock price
can fall with no change in expected company performance if interest rates increase.

Sector Risk:

Investment strategies focused on or concentrated in a single sector may be affected by particular
economic or market events and could be more volatile than a strategy with securities across
industry sectors.

Mutual Fund Risk:

The performance of mutual funds is subject to market risk, including the possible loss of principal. The
price of the mutual funds will fluctuate with the value of the underlying securities that make up the
funds. The price of a mutual fund is typically set daily therefore a mutual fund purchased at one point in
the day will typically have the same price as a mutual fund purchased later that same day.

Concentration Risk:
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Concentrated portfolios that invest in a relatively small number of securities have more risk because
changes in the value of a single security or the impact of a single economic, political, or regulatory
occurrence have a greater adverse impact on the strategy’s performance.

Foreign Investment/Currency Risk:

Securities or other investments of foreign issuers involve additional risks (such as risks arising from less
frequent trading, changes in political or social conditions, currency risk and less publicly available
information about non-U.S. issuers) that differ from those associated with investing in securities of U.S.
issuers and can result in greater price volatility.

Small- and Mid-Capitalization Company Risk:
The stocks of small- and mid-capitalization companies often have greater price volatility, lower trading
volume and less liquidity than the stocks of larger, more established companies.

Large-Cap Stock Risk:

Investment strategies focusing on large-cap companies may underperform other equity investment
strategies as large-cap companies may not experience sustained periods of growth in the more mature
product markets in which they typically operate.

Geopolitical Risk:

Changes in the political status of any country or countries can have profound effects on the value of
securities within that country or countries and world markets. In certain countries, there is the
possibility of expropriation of assets, confiscatory taxation, and imposition of exchange controls, social
instability and political developments that could affect investments in those countries.

Debt or Fixed Income Securities Risk:

Debt securities are affected by changes in interest rates. When interest rates rise, the value of debt
securities are likely to decrease. Conversely, when interest rates fall, the values of debt securities are
like to increase. The values of debt securities can also be affected by changes in the credit rating or
financial condition of the issuing entities.

Alternative Investments/Private Investment Risks:

Certain clients invest in privately placed collective investment vehicles (e.g., hedge funds, venture funds,
private equity funds, etc.). The managers of these vehicles have broad discretion in selecting the
investments. In addition, these investments are generally illiquid until the fund manager decides to sell
a position (i.e., investors cannot request redemptions) or have significant constraints on the magnitude
and timing of redemptions. Hedge funds have few limitations on the types of securities or other
financial instruments that are traded and there is no requirement to diversify. They can trade on margin
or otherwise leverage positions, thereby potentially increasing the risk to the vehicle. In addition,
because the vehicles are not registered as investment companies, they are much less regulated than
investment companies. Venture and private equity funds generally hold securities in private companies,
for which there is no liquid market. Therefore, the minimum holding period before any funds are
returned is typically three to five years. There are numerous other risks in investing in these securities.
Clients should consult each fund’s private placement memorandum and/or other documents explaining
such risks prior to investing.

Margin Borrowings:
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Short-term margin borrowings are not included in the Advisor’s investment process. Using margin can
increase risks for a client. If the value of securities pledged to brokers as collateral for a client’s margin
account decreases, the Client can be subject to a margin call requiring them to either provide additional
funds or undergo the liquidation of pledged securities to offset the decrease in value.

Cyber Security Risk:

U.S. Boston faces operational and financial risks from cyber security issues such as data theft,
unauthorized access, corruption, or system failures affecting its own operations or those of its service
providers. These risks can cause financial losses, business interruptions, regulatory fines, legal costs, and
reputational harm for U.S. Boston and its Clients. Service providers and counterparties also face similar
risks that could impact U.S. Boston. Although U.S. Boston uses measures to mitigate these risks, their
effectiveness cannot be guaranteed, especially since U.S. Boston does not control the cyber security
practices of third parties.

Data and Information Risk:

While U.S. Boston relies on third-party sources it deems reliable, it does not guarantee the accuracy or
completeness of this data or information. U.S. Boston makes no warranties regarding this data and is
not liable for errors or omissions in third-party data.

ltem 9: Disciplinary Information

We do not have any ongoing or past legal or disciplinary events that would compromise the integrity of
our firm.

ltem 10: Other Financial Industry Activities and Affiliations

The Firm is wholly owned by U.S. Boston Corporation (“USB”). USB, the Firm, and Pear Tree Advisors,
Inc. (“Pear Tree Advisors”) are under common control. Many of the officers of the Firm are also officers
of Pear Tree Advisors.

Registration as a Broker-Dealer

U.S. Boston is registered with the SEC as a broker-dealer under the Exchange Act, as a municipal
securities dealer with the Municipal Securities Rulemaking Board (“MSRB”) and as an investment adviser
under the Advisers Act. In our capacity as a broker-dealer, we are a member of FINRA and the Securities
Investor Protection Corporation (“SIPC”). Certain financial advisors are both investment advisor
representatives and registered representatives and therefore can act in both an advisory and a
brokerage capacity. As a registered representative, he or she can receive additional compensation, such
as commissions and/or trail fees for providing brokerage transaction related services to you through the
Firm, as broker-dealer. Compensation earned by an Advisory Person in their capacity as a registered
representative is separate and in addition to U.S. Boston’s advisory fees. This practice presents a
conflict of interest because Advisory Persons who are registered representatives have an incentive to
affect securities transactions for the purpose of generating commissions rather than solely based on
client needs. The Adviser mitigates this conflict in two ways. First, clients are under no obligation,
contractually or otherwise, to implement securities products through the Adviser or Advisory Persons.
Second, U.S. Boston will not charge an ongoing investment advisory fee on any assets implemented in
the Advisory Person’s separate capacity as a registered representative.
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U.S. Boston serves as sole distributor of the Pear Tree Funds. This arrangement does not impact
advisory clients, as they will not pay 12b-1 fees should they invest in Pear Tree Funds. As distributor of
the Pear Tree Funds, U.S. Boston receives distribution fees from the Pear Tree Funds pursuant to Rule
12b-1 under the 1940 Act for classes of shares that charge a 12b-1 fee. The Firm pays distribution fees
to non-affiliated broker-dealers who enter into selling arrangements with the Firm to offer the Pear Tree
Funds to the customers of the non-affiliated broker-dealer.

U.S. Boston acts as placement agent for private placements (“Focus Funds/Private Funds), offered by
Pear Tree Partners, LP. Pear Tree Partners, LP, is affiliated with the Firm through common ownership.
U.S. Boston is compensated by the company (“portfolio company”) seeking to raise money through the
Focus/Private Fund being offered and not the Focus/Private Fund itself. This creates an incentive to
recommend an investment in a Focus/Private Fund based on the remuneration that will be received
upon the Focus/Private Fund completing its intended investment. The Firm addresses this conflict by
limiting private placements to best efforts placements, not firm underwriting commitments. This
conflict is also addressed by fully disclosing any placement fees paid by such portfolio company in the
cover letter and other offering documents sent by the Firm to all potential Focus/Private Fund investors
highlighting important aspects of their possible investment. Investors are asked to acknowledge their
receipt of this information prior to making an investment in the applicable Focus/Private Fund.

U.S. Boston as broker dealer receives Referral/Finder’s fees for referring clients to private entities that
have engaged us to assist them with raising capital. These relationships are not material to the advisory
business and are disclosed in the Reg Bl brochure. We can refer advisory clients to these entities if we
believe the investment is in their best interest.

Futures, Commodity Pool Operator, Commodity Trading Advisor

The Firm does not engage in any investments in futures or commodities.

Related Person Arrangements

Affiliated Investment Advisers

Pear Tree Advisors is the investment manager for the Pear Tree Funds. Pear Tree Advisors receives
management fees from Pear Tree Fund assets held by Firm clients. Pear Tree Advisors is owned by two
of the associated persons of the Firm, including our principal owner, Willard Umphrey. Pear Tree
Advisors also provides administrative services to the Pear Tree Funds for which it receives
compensation.

Pear Tree Partners, LP, is an exempt reporting adviser (“ERA”) and manages the Focus/Private Funds.
Certain Investment Advisory Representatives of the Firm have ownership interests in Pear Tree Partners
Management, LLC, the general partner of Pear Tree Partners, LP. Certain Investment Advisory
Representatives receive a percentage of Focus Fund distributions as a result of this relationship.
Additionally, the general partner to the U.S. Boston QSBS Fund will receive 20% carried interest, after
the limited partners receive 100% of their capital contributions. After the investors receive their total
investment capital back, the distributions thereafter are 80% to the limited partners and 20% to the
general partners. Certain Investment Advisory Representatives and senior management will receive a
portion of this carried interest.
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ltem 11: Code of Ethics, Participation or Interest in Client Transaction
and Personal Trading

Code of Ethics

U.S. Boston has adopted a Code of Ethics expressing the firm's commitment to ethical conduct. Our
Code of Ethics sets a high ethical standard of business conduct reflecting our fiduciary obligations to our
clients.

The Code of Ethics:

e Ensures that we are in compliance with federal securities laws

e Requires our investment professionals to regularly report personal securities transactions and
holdings

e Isrequired to be acknowledged and adhered to by all employees of U.S. Boston

e Allows us to develop strong internal controls and prevent possible insider trading, conflicts of
interest, and potential regulatory violations

e Provides a process for the reporting of violations; and

e Stipulates that the price paid or received by a client account for any security may not be affected
by a buying or selling interest on the part of an access person, or otherwise result in an
inappropriate advantage to the Access Person.

Participation or Interest in Client Transactions

All client trades are placed individually for the respective client's account. U.S. Boston employees do not
participate or have an interest in any client trades.

Personal Trading

Individuals associated with U.S. Boston, including Principals, employees, families, and friends, can invest
their personal accounts in the same investments we recommend to our clients. Owning the same
securities that are recommended (purchase or sell) to clients presents a conflict of interest that, as
fiduciaries, must be disclosed to clients and mitigated through policies and procedures. To avoid
potential conflicts of interest that could be created by personal trading, our associated persons must
follow the policies and procedures set forth in our code of ethics.

A copy of our Code of Ethics is available to all clients and prospective clients upon request. Please
contact Compliance@USBoston.com.

ltem 12: Brokerage Practices

Client assets must be maintained in an account at a “qualified custodian,” generally a broker-dealer or
bank. Although we do not require clients to use a specific broker-dealer to execute securities
transactions for clients’ accounts, we have established a relationship with Ceros Financial Services, Inc.
(“Ceros”) and its clearing firm, National Financial Services, LLC (“NFS”). We recommend that our clients
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use Ceros, a registered broker dealer, member SIPC, as the qualified custodian. U.S. Boston is
independently owned and operated and are not affiliated with Ceros.

If clients choose to use Ceros, then Ceros will hold their assets in a brokerage account and buy and sell
securities when instructed by them. While we recommend that clients use Ceros as custodian, they will
decide whether to do so and will open your account with Ceros/NFS by entering into an account
agreement directly with them. Conflicts of interest associated with this arrangement are described
below as well as in Item 14. In directing the use of a particular broker other than Ceros, it should be
understood that we will not have authority to negotiate commissions or obtain volume discounts and
best execution may not be achieved. In addition, a disparity in commission charges may exist between
the commissions charged to other clients.

How we select brokers/custodians

When selecting Ceros as the recommended broker dealer, we considered many factors including:

e Financial stability

e Capability to facilitate transfers and payments to and from accounts (e.g., wire transfers, check
requests, bill payment, etc.)

e Availability of investment research and tools that assist us in making investment decisions

e Competitive commission rates

Quality of services

Prior service to us and our clients

Capability to execute, clear, and settle trades (buy and sell securities for clients’ accounts; and

Breadth of available investment products (e.g., stocks, bonds, mutual funds, exchange-traded

funds, etc.).

We must also determine that any services we receive provide lawful and appropriate assistance in the
performance of our investment decision-making responsibilities. Under its agreement with National
Financial Services, LLC, Ceros receives compensation from various products that are held in clients’
accounts, such as mutual funds, money market funds, and bank sweep products, which present a
conflict of interest. Ceros provides U.S. Boston with customary research and other value-added services,
which we use to benefit all accounts and not only those accounts with Ceros and NFS. Because such
services are considered to provide a benefit to U.S. Boston, the Adviser has a conflict of interest in
directing Client’s brokerage business. These are further explained in Item 14 below.

U.S. Boston has not entered into any soft dollar arrangements.

Brokerage and trading costs

Custody and Trading Compensation

For client accounts maintained at Ceros, custody services are generally provided at no separate charge.
Instead, Ceros is compensated through commissions or other fees on trades it executes or that settle
into Ceros accounts. Certain transactions, such as no-transaction-fee (NTF) mutual funds and ETFs, do
not incur Ceros commissions or transaction fees. Ceros also earns 12b-1 fees on certain default cash
sweep money market funds in client accounts. U.S. Boston does not receive any compensation from
client sweep balances.
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Best Execution

We are not required to select the broker or dealer that charges the lowest transaction cost, even when
that broker provides execution quality comparable to other brokers or dealers. Although we are not
required to execute all trades through Ceros, we have determined that having Ceros execute most
trades is consistent with our duty to seek best execution for client trades. Best execution means
obtaining the most favorable terms for a transaction based on all relevant factors, including those
described above under 'How We Select Brokers/Custodians.' Clients may pay lower transaction costs by
using another broker or dealer.

Client Referrals

We do not receive client referrals from any broker or custodian based on where our clients custody their
assets.

Cash Sweep Vehicles

Each custodian that holds client assets provides cash sweep vehicles. Depending on the custodian and
the specific cash sweep vehicle, clients may earn a higher or lower interest rate or yield than might
otherwise be available through other options. As noted above, Ceros earns 12b-1 fees on certain default
cash sweep money market funds.

Trade Aggregation and Allocation

When two or more portfolios are simultaneously engaged in the purchase or sale of the same security
under the same trading circumstances (price limits, approximate time of entry, etc.), the Firm can, but is
not obligated to, combine and aggregate the transactions to form a “block trade.” All accounts
participating in an aggregated trade shall receive the average share price for all transactions executed for
the aggregated trade order during that trading day and all accounts will share in the commissions and
other transaction costs on a pro rata basis. The pro rata basis for allocating these costs shall be
determined in the same manner as for the allocation of the particular trade.

If the block trade is fulfilled over more than one day, those securities that have been purchased or sold
by the end of each day will be allocated at that day’s average price.

In the case of purchases, if the order is partially filled, it will be allocated on a pro rata basis such that
each account will receive a portion of the order based on the amount for the Client relative to the total
order amount for all Client accounts. In the case of sales of securities, if the sale order exceeds the
amount available to be purchased, allocations will be made on a pro rata basis based on position size in
the security.

The Firm shall not aggregate transactions unless it believes that the aggregation is consistent with its
duty to seek best execution of portfolio transactions for its Clients.

Client accounts that direct the Firm to use a specified broker-dealer(s) to execute all or a portion of their
transactions will only be able to participate in an aggregated trade if the aggregated trade is executed
through such specified broker-dealer.

Certain accounts will be excluded from the block trade, e.g., accounts which have a specific restriction
against purchasing the security and accounts with insufficient cash to participate.

Page | 20



The Firm and its affiliates do not maintain brokerage accounts for which the Firm will aggregate the
purchase or sale of the same security as Clients.

Iltem 13: Review of Accounts

We review accounts on an on-going basis to determine whether clients’ investments and investment
strategies are performing in a manner consistent with their stated objectives. A principal or a senior
team member is responsible for the review. As part of our review, we look at market and economic
conditions, political circumstances, and individual needs and goals of our clients. A detailed review of a
client’s account can be triggered by us or the client. During a review the overall asset allocation is
compared to the target to determine with the client if adjustments are needed. Recommendations will
be made as needed or as we deem advisable. Reviews are generally conducted semi-annually but will
be more or less frequent depending on the needs of the client.

Reports are available to clients. Such reports consist of overall portfolio performance, individual
investment holdings, and asset allocation. More commonly, reports are produced and provided when
we meet with the client.

Review of client accounts on other-than-periodic basis

Factors that can trigger a review of a client’s account more frequently include, but are not limited to:
e Volatile market periods
e Changes in a client’s objectives or financial needs
e Changesin a client's risk profile
e Client request
e Security-specific events

ltem 14: Client Referrals and Other Compensation

Our only source of compensation for our investment advisory services is provided in our fee schedule
stated above. We do not receive any additional compensation or pay for referrals, including from
solicitations.

U.S. Boston will occasionally refer clients to various unaffiliated, non-financial advisory professionals
(e.g., attorneys, accountants, and estate planners) to provide certain financial services necessary to
meet the goals of its clients. We do not receive compensation for these referrals. U.S. Boston will
receive non compensated referrals of new clients from various third parties.

Participation in Institutional Advisor Platform

U.S. Boston has established an institutional relationship with Ceros (“Custodian”) to assist the Adviser in
managing client account[s]. Access to the Ceros platform is provided at no charge to the Advisor. The
Advisor receives access to software and related support without cost because the Adviser renders
investment management services to clients that maintain assets at the Custodian. The Ceros platform
will (i) provide access to client account data (such as trade confirmations and account statements); (ii)
facilitate trade execution and allocate aggregated trade orders for multiple client accounts; (iii) provide
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research, pricing and other market data; (iv) facilitate payment of fees from its clients' accounts; and (v)
assist with back-office functions, recordkeeping, and client reporting.

The software and related systems support benefit U.S. Boston and facilitate the services we provide to
clients, but they not do not benefit our clients directly. In fulfilling its duties to its clients, the Advisor
endeavors at all times to put the interests of its clients first. Clients should be aware, however, that the
receipt of economic benefits from a Custodian creates a conflict of interest since these benefits may
influence the Advisor's recommendation of this Custodian over one that does not furnish similar
software, systems support, or services.

ltem 15: Custody

Under securities regulations, we are deemed to have custody of client assets if, for example, the client
authorizes us to instruct Ceros to deduct advisory fees directly from their account or if they grant us
authority to move their money to another person’s account. Custody is not necessarily limited to
physically holding client funds or securities. Additionally, we are deemed to have custody because one of
our Investment Advisor Representatives serves as trustee on certain client accounts and we obtain log in
credentials for certain client accounts held outside our custodian in order to allow for holistic aggregated
client reporting. The log in credentials are held in ByALL accounts and clients sign an authorization form
for such feeds. We will comply with Rule 206(4)-2(b) by working with a PCAOB Auditor to undergo an
annual surprise independent custody examination as required.

For all client accounts of the Firm, the qualified custodian will send account statements to the client at
least quarterly. Clients should carefully review those statements and compare custodian statements
with any reports received from U.S. Boston.

We do not provide separate account statements to our clients. However, we do provide performance
reports to our clients. If clients have any questions about their custodian’s account statement or if they
do not receive an account statement from their custodian, they should contact
compliance@usboston.com.

We encourage our clients to raise any questions with us about custody, safety, or security of their
assets.

ltem 16: Investment Discretion

U.S. Boston does not take investment discretion. We will make recommendations to our clients based
on their goals and objectives and trade upon receiving their approval. Clients provide us with a limited
power of attorney to execute trades in their accounts.

ltem 17: Voting Client Securities

U.S. Boston does not exercise proxy voting authority over our clients' securities. U.S. Boston may give
advice concerning proxy voting but exercises no authority to vote the proxies. If a material conflict
arises in giving you advice on proxy voting questions, U.S. Boston will disclose to you the existence of
the conflict. The Client retains the sole responsibility for proxy decisions and voting.
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U.S. Boston will neither advise nor act on behalf of the client in legal proceedings involving companies
whose securities are held in the client's account(s), including, but not limited to, the filing of "Proof of
Claim" in class action settlements.

For any questions, contact U.S. Boston via email at compliance@usboston.com.

Iltem 18: Financial Information

As a registered investment adviser, we are required to provide you with information about any financial
condition or financial commitment likely to impair our ability to meet our contractual and fiduciary
commitments to our clients. Our firm and its principals have no financial events or proceedings to
disclose. Neither U.S. Boston, nor its management, have any adverse financial situations that would
reasonably impair the ability of U.S. Boston to meet all obligations to its clients. Neither U.S. Boston,
nor any of its IARs, have been subject to bankruptcy or financial compromise. U.S. Boston is not
required to deliver a balance sheet along with this Disclosure Brochure as the adviser does not collect
advance fees of $1,200 or more for services to be performed six months or more in the future.
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ITEM 2: EDUCATIONAL BACKGROUND AND BUSINESS

John Drew McClellan, Jr.

Born 12/05/1961

B.A. Williams College, 1983
M.B.A., Harvard Business School, 1988

Principal, Pear Tree Partners, L.P., 2016 — present

Managing Member, Pear Tree Partners Management, LLC., 2018-present
Registered Representative, U.S. Boston Capital Corporation, 2016 — present
Investment Advisor Representative, U.S. Boston Capital Corporation May 2024 -
Present

CEO / Managing Director, Palladium Group, 2010-2015

Managing Director, Thomas H. Lee Partners, 2008-2010 President /

CEO, Sprague Energy, 2003-2008

President, EPIK Communications, 1999-2001

Director, Monitor Group, 1983-1999

ITEM 3: DISCIPLINARY INFORMATION

John McClellan has no disciplinary actions to disclose.

ITEM 4: OTHER BUSINESS ACTIVITIES

Mr. McClellan is a Principal of Pear Tree Partners, an investment adviser representative and is a
registered representative of USBCC. Pear Tree Partners, LP is an exempt reporting investment
adviser (“ERA”) with the Securities and Exchange Commission (“SEC”). Pear Tree Partners is
under common control with U.S. Boston Capital Corporation (“USBCC”) which is a dually
registered broker dealer and investment adviser that is wholly owned by U.S. Boston
Corporation (“U.S. Boston”).

As a managing member of Pear Tree Partners, Mr. McClellan receives a portion of the 10%
distributions from each private fund (“Focus Funds”) and investment management fees for the
private fund U.S. Boston Growth Capital QSBS Fund. Additionally, as general partner to the U.S.
Boston Growth Capital QSBS Fund, Mr. McClellan will receive a portion of the 20% carried
interest received by the GP after the limited partners receive 100% of their capital
contributions. He may receive compensation in his role as Board Member from certain Portfolio
Companies that Pear Tree Partners manages. Other compensation may include investment
management fees.




As a registered representative of U.S. Boston, Mr. McClellan receives commissions, bonuses or
other compensation based on the sale of securities or other investment products, including
distribution or service fees (“trails”) from the sale of mutual funds. This practice may give Mr.
McClellan incentive to recommend investment products based on compensation received,
rather than on the client’s needs. Pear Tree manages this conflict by restricting Mr. McClellan’s
activity to non-discretionary only.

U.S. Boston places interests in pooled investment vehicles managed by Pear Tree Partners (the
“Focus Funds”) and (“Private funds”) collectively “the funds”, and securities of companies in
which the Funds invests (“Portfolio Companies”) to the Funds. U.S. Boston is compensated for
such services by the applicable Portfolio Companies. The Funds do not directly compensate U.S.
Boston for its placement services while serving in the capacity of a broker dealer. Placement fees
paid by Portfolio Companies to U.S. Boston are typically in the form of cash and may be paid
directly to Mr. McClellan in his role as registered representative of USBCC. This conflict is
addressed by requiring that U.S. Boston, acting as a broker dealer, only undertake best efforts
placements, not firm underwriting commitments. Pear Tree Partners also addresses this conflict
by disclosing any placement fees paid by such Portfolio Companies to all potential Focus Fund
investors. Investors are asked to acknowledge their receipt of this information when they sign
each Focus Funds’ Limited Liability Company Agreement. In addition, through Pear Tree Partners,
Mr. McClellan may make his own cash investment in each Focus Fund to further align his interests
with that of the investors by investing directly in the applicable Portfolio Company’s equity
securities. Mr. McClellan’s and Pear Tree’s sole direct compensation from the Focus Funds is paid
as a percentage of distributions by the Focus Fund, if and to the extent it makes actual
distributions of cash and/or securities to its members.

Mr. McClellan, in his role as a board observer or board member of certain portfolio companies
receives compensation in the form of options.

Mr. McClellan serves as trustee for certain clients, and he may be compensated for his role as
trustee by the trust.

ITEM 5: ADDITIONAL COMPENSATION

Mr. McClellan receives compensation in connection with his other business activities set forth
above, including with respect to trade commissions, 12b-1 commissions, placement of securities
of the Funds as a registered representative of U.S. Boston and a percentage of distributions by
the Focus Funds and investment management fees and carried interest as an Investment advisor
representative of Pear Tree Partners. Other than as disclosed above, there are no other
compensation arrangements.

ITEM 6: SUPERVISION

U.S. Boston Capital Corporation and its principals, including Mr. McClellan, provides investment




advice, and makes investment decisions, on a collective basis and are thus subject to collective
oversight in connection with their investment activities. In addition, all supervised persons,
including Mr. McClellan, are subject to the Code of Ethics and other policies and procedures of
U.S. Boston Capital Corporation, pursuant to which he may be required to report and/or obtain
preclearance with respect to activities that may involve a conflict of interest between his duties
to U.S. Boston Capital Corporation and his personal interests or other business interests.

Any clients with questions or concerns about the handling of their investments should contact the
Company’s Chief Compliance Officer, Alina Monisov at Compliance@usboston.com.
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