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M ar shwinds Advi sory Company 801- 31672 01/13/2009

Definitions for Part |1

Related Person — Any officer, director or partner of applicant or any person directly or indirectly controlling, controlled by, or
under common control with the applicant, including any non-clerica, non-ministeria employee.

Investment Supervisory Services — Giving continuous investment advice to a client (or making investments for the client) based
on the individual needs of the client. Individual needs include, for example, the nature of other client assets and the client’s
persond and family obligations.

1. A. Advisory Servicesand Fees. (check the gpplicable boxes) For each type of service provided, state the gpproximate % of
tota advisory billings from that service.
Applicant:
(See instruction bel ow.)
K (1) Providesinvestment SUPEIVISOTY SEIVICES . . ...t uvt ettt e ettt et e et e et e et e e e e e 100 %
O (2) Managesinvestment advisory accounts not involving investment SUPErviSOry SErVICES . ... ...vvviveeennennnn.. %
O  (3) Furnishesinvestment advice through consultations not included in either service describedabove .............. %
O (4) Issuesperiodicasabout securitiesby SUDSCIIPLiON .. ...t i %
O (5) Issuesspecid reports about securities not included in any service describedabove .......................... %
O (6) Issues, not as part of any service described above, any charts, graphs, formulas or other devices which clients may %
USETO @VAIUALE SECUMTIES .. .ottt ettt ettt e et e et et e e et e
(7) Onmore than an occasiond basis, furnishes advice to clients on matters not involving securities .............. %
O (8) Providesatiming SEIVICE .. ... ...ttt ittt e et e et e et e et e e et %
(9) Furnishes advice about securities in any manner not describedabove . ... %

(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year, provide estimates of advisory billings for
that year and state that the percentages are estimates.)

Yes No
B. Does gpplicant cal any of the services it checked above financid planningor somesimilarterm?....................... O X

C. Applicant offersinvestment advisory services for: (check al that apply)

X (1) A percentage of assets under management o @ Subscription fees
O (2) Hourlycharges O (5 Commissions
XK (3) Fixedfees (not including subscription fees) o (6) Other

D. For each check 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 basic fee schedule, how fees are charged and whether its fees are negotiable

« when compensationis payable, and if compensation is payable before service is provided, how aclient may get arefund
or may terminate an investment advisory contract before its expiration date

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

X A Individua's X E Trusts, estates, or charitable organizations

O B. Banks or thrift institutions X F Corporations or business entities other than
those listed above

o C Investment companies o G Other (describe on Schedule F)

X D. Pension and profit sharing plans

Answer dl items. Complete amended pagesin full, circle anended items and file with execution page (page 1).
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3. Types of 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 (2) securities traded over-the-counter . Options contracts on:

X (3) foreignissuers X (1) securities
O (2) commodities

X B Warrants

J.  Futures contracts on:
X C Corporate debt securities O (1) tangibles
(other than commercid paper) O (2) intangibles

X D Commercid paper K. Interestsin partnershipsinvestingin:
O (2) red estate

X E Certificates of deposit O (2) oil and gas interests
O (3) other (explain on Schedule F)

X F Municipa securities
O L.  Other (explainon Schedule F)

G. Investment company securities:

O (1) variable life insurance

O (2) variable annuities

X (3) mutud fund shares

M ethods of Analysis, Sour ces of Infor mation, and Investment Strategi es.

A. Applicant’s security analysis methods include: (check those that apply)

@
@)
©)

X Charting (4) X Cyclicd
X Fundamental (5) O  Other (explanon Schedule F)
X Technica

B. Themain sources of information gpplicant uses include: (check those that apply)

@
2

©)
4

X Financid newspapers and magazines (5) O Timing services

X Inspections of corporate activities (6) X  Annud reports, prospectuses, filings with the
Securities and Exchange Commission

X Research materias prepared by others (@) X  Company press releases
O Corporate rating services (8) O  Other (explanon Schedule F)

C. Theinvestment strategies used to implement any investment advice givento clients include: (check those that apply)

@
2

©)
4

X Long term purchases (5) X  Margintransactions
(securities held at |east ayear)

X Short term purchases (6) X  Optionwriting, including covered options,
(securities sold within ayear) uncovered options or spreading strategies

O Trading (securities sold within 30 days) (7 O  Other (explanon Schedule F)
O Short sdes

Answer dl items. Complete amended pagesin full, circle anended items and file with execution page (page 1).
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5. Education and Busi ness Standar ds.
Are there any generd standards of education or business experience that applicant requires of those involvedin Yes No
determining or giving investment adviceto ClIENtS?. . . ... ...ttt e e e
(If yes, describe these standards on Schedule F.) = .
6. Education and Busi ness Backgr ound.
For:
« eachmember of the investment committee or group that determines genera investment advice to be givento clients, or
« if the gpplicant has no investment committee or group, each individua who determines genera investment advice givento
clients (if more thanfive, respond only for their supervisors)
. eachprincipd executive officer of agpplicant or each person with similar status or performing similar functions.
On Schedule F, give the:
«  name «  formd education after high school
«  yea of birth «  business background for the preceding five years
7. Other Business Activities. (check those that apply)
O A, Applicant isactively engaged in abusiness other than giving investment advice.
O B. Applicant sells products or services other than investment advice to clients.
O C. Theprincipa business of gpplicant or its principa executive officers involves 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. Applicatisregistered (or has an goplication pending) as asecurities broker-deder.
O B. Applicatisregistered (or has an goplication pending) as afutures commission merchant, commodity pool operator
or commodity trading adviser.
C. Applicant has arrangements that are materid to its advisory business or its clients with arelaed personwho is a
O (1) broker-deder O (7) accounting firm
O (2) investment company O (8) lawfirm
O (3) other investment adviser O (9) insurance company or agency
O (4) financid planning firm O (10) pension consultant
O (5) commodity pool operator, commodity O (11) red estate broker or deaer
trading adviser or futures commission
merchant
O (6) banking or thrift institution O (12) entity that creates or packages limited
partnerships
(For each checked box in C, on Schedule F identify the related person and describe the rel ationship and the arrangements.)
Yes No
D. Isapplicant or arelaed person agenerd partner in any partnershipinwhichclients are solicitedtoinvest? ........ O X
(If yes, describe on Schedul e F the partnerships and what they invest in.)
Answer dl items. Complete amended pagesin full, circle anended items and file with execution page (page 1).
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9. Participation or Interest in Client Transactions.

Applicant or arelated person: (check those that apply)

O A. Asprincipd, buys securities for itself from or sells securitiesit owns to any client.

O B. Asbroker or agent effects securities transactions for compensation for any client.

O C. Asbroker or agent for any person other than aclient effects transactions in which client securities are sold to or
bought from abrokerage customer.

O D. Recommendsto clientsthat they buy or sell securities or investment products in which the applicant or arelaed
person has some financid interest.

X E. Buysor sellsfor itself securities that it d so recommendsto clients.

(For each box checked, describe on Schedul e F when the applicant or arelated person engages in these transactions and what restrictions, interna
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 acopy of your code of ethics to any client or prospective client upon

request.
10. Conditions for Managing Accounts. Does the gpplicant provide investment supervisory services, manage i nvestment Yes No
advisory accounts or hold itself out as providing financia planning or some similarly termed services and impose aminimum
dollar val ue of assets or other conditions for starting or maintaninganacCoumnt? ..............iuiiiiiieniuenanneennnn. O X

(If yes, describe on Schedule F.)

11. Review of Accounts. If applicant provides investment supervisory services, manages i nvestment advisory accounts, or holds itself out
as providing financia planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and triggering
factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive from applicant on
performing reviews, and number of accounts assigned each.

For Reviews: Accounts are monitored daily for price changes of certain specific active securities. Weekly r eviews and
regular monthly review and reconciliation of each client’s brokerage statements are part of the review process. Accounts are
also reviewed with each client personally at least once each year to confirm the client’s investment objectives and other
relevant financial infor mation.

For Reviewers: Eugene A. Kelly, Chairman and Chi ef Investment Officer of MarshwindsisaChartered Financial Analyst
and is the only person exercising investment management discretionary authority over Marshwinds’ approximately 197
clients.

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

When transactions occur, clientsreceive atrade confirmation directly from their broker. On amonthly basis, clients
receive the Pendulum Letter updating the firm’s investment strategy. Monthly, clients receive a full brokerage statement
from the broker with custody of their assets. Quarterly, the clientsreceiveafull writtenreport and analysis of their

por tfolio from Mar shwinds. Semiannual or annual client meetings are part of the client communication. Tel ephone contact
isroutine and ongoing.

Answer dl items. Complete amended pagesin full, circle anended items and file with execution page (page 1).
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12. Investment or Broker age Discretion.
. . ’ ; . e Y N
A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the: s ©
X O
(1) securitiestobebought Or SOIA? ... ... e
Yes No
- X O
(2) amount of the securitiesto bebought Or SOIA? . .. ... ..o i
Yes No
(3)  broker or dealer to DR USEU? . . ...\ttt ettt e o KX
Yes No
(4) COMMISSIONTAES PAIT? . . .o oottt ettt et ettt et e et e et e et e e e e e O X
Yes No
B. Does applicant or arelated person suggest brokersto clients? . ...... ...t e
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 sel ecting brokers and determining the reasonabl eness of their
commissions. If the value of products, research and services given to the applicant or arelated personis afactor,
describe:
. the products, research and services
. whether clients may pay commissions higher than those obtai nable 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 the last fisca year to direct client transactions to aparticular broker in
return for products and research services received.
13. Additional Compensation.
Does the applicant or arelated person have any arrangements, ord or inwriting, where it:
A. ispad cashby or receives some economic benefit (including commissions, equipment or non-research services) from a Yes No
non-client in connectionwith givingadvice to CHEntS? . . ... ... ittt i O X
B. directly or indirectly compensates any personfor clientreferras?. ... Yes No
(For each yes, describe the arrangements on Schedule F.) X O
14. Bal ance Sheet. Applicant must provide aba ance sheet for the most recent fisca year on Schedule G if gpplicant:
. has custody of client funds or securities; or
. reguires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided aSchedule GhalanCe Sheet?. . .. ... it e O =

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

© 1998 ProFormWare, Inc. (portions of software only)




Schedule F of
Form ADV

Continuation Sheet for Form ADV Part Il

Applicant: SEC File Number: Date:

M ar shwinds Advi sory Company 801- 31672 01/13/2009

(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: IRSEmpl. Ident. No.:
M ar shwinds Advi sory Company 58-2511902
Item of Form
(identify) Answer
1D BASIC FEE SCHEDULE:

8C(3)

9E

12A

12B

8C(1), 13B

One Time Review and Consultation: .25% of Portfolio Val ue with minimum of $1,000
Ongoing Investment Super vi sory M anagement Fees:

Assetsup to $1,000,000..........cccrerueeee 1.5% annum
$1,000,0001 to $1,500,000.........cccenn.. 1.1% annum
$1,500,001 and OVEr ........ccccvureeenrnennne .75% annum

M ar shwinds Advisory Company’s fees are based upon theval ue of aclient’s portfolio and the compl exity of assignment.
Feesmay devi atefr om thisschedul e. Feesar e pai d quarterlyin advance. Additionsandwithdrawal sareprorated. While
our relationshipiscontractual, either party may ter minate ther el ationship upon 30 days written notice. Any paid but
unear ned fees ar e refunded. Devi ations from the schedul e ar e possi bl e based upon special client circumstances.

Investment deci sions ar e only made by i ndividual swho hold a Charter ed Financial Analyst designation.

EugeneA.Kelly, CFA, bornin 1944, gr aduated fr omthe Uni ver sity of Geor giain 1966 and awar ded the CFA desi gnation
in 1987. He has hel d his current position since 1988.

M ar shwinds Advisory Company i s a sub-manager of Synovus Securities Wrap Fee Program and participatesin the fee
chargedtheir clients. Wr ap fee programsmay not be suitabl e for all clients. Wr ap fee pr ogramsmay not be sui tabl e for
all investment needs and any decision to participate in awrap fee program should be based on the client’s individual
financial circumstancesand investment goal s. In addition, the benefits under awr ap fee program depend, in part, upon
the size of the client’s account and the number of tr ansactionslikelyto be generated in the account. For example, wrap
accounts may not be suitable for accounts with little activity or accounts comprised principally of fixed income
securities. Further, participatinginawr ap fee program may cost moreor | ess than the cost of pur chasi ng such services
separ ately from the br oker or the deal er. As stated above, Mar shwinds r ecei ves compensation asar esult of theclient’s
participation in awrap fee program, ther efor e, Mar shwinds may have a financial incentive to recommend wr ap fee
programsover other programs and ser vices.

In order to provide an understanding of Marshwinds Advisory Company’s standards for meeting our fiduciary
responsibilities to clients, Mar shwinds has devel oped a Code of Ethicsthat must be adhered to by all of Marshwinds’
empl oyees. This Code sets for th standar ds of conduct expected of advi sory per sonnel and addr esses conflictsthat arise
from per sonal tr adi ng by advi sor y per sonnel . Thi sCodei ncl udesli mitati onson per sonal tr adi ng by empl oyees, r eporting
requirementsfor employees’ securitieshol dingsand per sonal securitiestransactionsaswell asinsider trading policies
and procedur es. A copy of Mar shwinds Code of Ethicsisavailableto clientsand potential clientsupon request.

Mar shwindsand itsempl oyeesmay pur chaseor sell the same securitiesastheclients, but only ontheday after all client
or der s ar e executed.

M ar shwinds may not have discretionary authority with respect to broker/deal er s or commission rates when accounts
arereferred to Mar shwinds by register ed representatives or are directed to a specific broker/deal er by the client.
IfaclientisreferredtoMar shwindsbyar egi ster ed r epr esentati ve, and the client dir ectsM ar shwi ndsto effect br oker age
transactionsthrough that r egi ster ed r epr esentative and hi sbr oker age firm, M ar shwinds may have aconflict of i nter est
becauseitsduty totheclient toobtai nthemost favor abl e br oker age commissionratesavail abl e under thecircumstances
may conflict withitsdesireto obtain futurereferralsfrom that registered representative or brokerage firm.

M ar shwindspr efer sthat clientssel ect their own brokers. However, if theclient directsMar shwindstouseaparticul ar
registered representative or brokerage firm, the client may pay a higher br oker age commi ssi on than might otherwise
be paid if Mar shwinds wer e granted br oker age di scr etion.

If the client does not have an established account with abroker or if he/she ask usto select abroker, Mar shwindswill
recommend one of several brokers with whom our other clients have received competitive commission rates and
br oker age services. While the resultant commission rates may be higher than that availabl e thr ough deep-discount
broker s or through Inter net br oker age, M ar shwindswill not recommend any br oker sol ely on the basi s of commi ssion
rates. Other factor s such as execution, local representation, and the soundness of the broker’s financial operations are
tooimportant toignore.For theser easons, M ar shwinds hasnegotiated anar r angement with Schwabwher eby our clients
r ecei ve effi ci ent br oker age execution services, at a commission rate lower than that other wise obtai nabl e from other
br oker s offering compar abl e ser vi ces.

M ar shwinds Advisory Company (MAC) receives client referralsfrom Charles Schwab & Co., Inc. (Schwab) through
MAC’s participation in Schwab Advisor Network (the Service). The Service is designed to help investors find an
independent i nvestment advi sor . Schwab i sabr oker -deal er i ndependent of and unaffiliated with M AC. Schwab does not
super viseM AC and hasnor esponsi bility for MAC’s management of clients’ por tfoliosor MAC’s other adviceor ser vices.
MAC pays Schwab fees to receive client referral's through the Service. MAC’s participation in the Service may raise
potential conflicts of inter est described bel ow.

MAC pays Schwab a participation fee on all referred clients’ accounts that are maintained in custody at Schwab and a
Non-Schwab Custody Feeon all accountsthat aremaintained at, or transferred to, another custodian. The Participation
Fee paid by MAC i s a per centage of the val ue of the assets in the client’s account. MAC pays Schwab the Participation
Fee for as long as the referred client’s account remains in custody at Schwab. The Participation Feeisbilled to MAC
quar terly and may beincr eased, decr eased or wai ved by Schwab fromtimetoti me. ThePar ti ci pation Feeispaid by MAC
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MAC has agreed not to charge clients referred through the Service fees or costs greater than the fees or costs MAC
chargesclientswith similar portfolioswho were not referred thr ough the Service.

MAC generally pays Schwab a Non-Schwab Custody Fee if custody of a referred client’s account is not maintained by,
or assetsin the account aretransferred from Schwab. This fee doesnot applyiftheclient wassol ely responsiblefor the
deci sion not to maintain custody at Schwab. The Non-Schwab Custody Fee i s a one-time payment equal to aper centage
of theassetsplaced with a custodian other than Schwab. The Non-Schwab Custody Feeis higher than the Participation
Fees MAC generally would pay in asingleyear. Thus, MAC will have an incentive to recommend that clients accounts
be held in custody at Schwab.

The Par tici pati on and Non-Schwab Custody Feeswill be based on assetsin accounts of MAC clientswho werer eferred
by Schwab and thoser eferr ed clients’ family member s living i n the same househol d. Thus, MAC will haveincentivesto
encour age househol d member s of clientsr efer r ed thr ough the Ser vice to mai ntai n custody of their accountsand execute
transactions at Schwab and to instruct Schwab to debit MAC’s fees directly from the accounts.

For accountsof MAC clientsmaintai nedin custody at Schwab, Schwab will not char ge the client separately for custody
but will recei ve compensation for MAC clientsin the form of commissionsor other transaction-r el ated compensation
on securities trades executed through Schwab. Schwab will also receive a fee (generally lower than the applicable
commission on trades it executes) for clearance and settlement of tr ades executed thr ough br oker -deal er s other than
Schwab. Schwab’s feesfor tr ades executed at other broker-deal er sareinadditionto the other broker-deal er fees. Thus,
MAC may have an incentive to cause trades to be executed thr ough Schwab rather than another broker-dealer. MAC,
never thel ess, acknowl edges itsduty to seek best execution of trades for client accounts. Trades for client accounts held
incustody at Schwab may be executed thr ough adiffer ent br oker -deal er than tr adesfor MAC’s other clients. Thus,trades
for accountscustodied at Schwab may be executed at differ ent times and differ ent pricesthan tradesfor other accounts
that ar e executed at other broker-deal ers.

In addition to the arrangement with Charles Schwab & Co., Inc. MAC, in 1989, devel oped the Partners For Portfolio
Growth Program where we will share the fee received from aclient with the referring professional. The referring
professi onal must agr ee to a commission discount (if applicable) and to share the client contact responsibilities. The
client is given a separ ate Disclosur e Document and must initial a separate par agr aph of the Management Agreement
acknowl edging the r el ati onship between MAC and the referring pr ofessional .

Complete amended pages in full, circle amended items and file with execution page (page 1).
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