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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 2 AlphaStream Portfolios, Inc. CRD #105825 801- 68020 16-Jan-2009
1. A. Advisory Services and Fees. (check the applicable boxes)  For each type of service provided, state the approximate

% of total advisory billings from that service.
(See instruction below.)

Applicant:

[0 (1) Provides inveStment SUPEIVISOTY SEIVICES ...........ouvvrvrereeerereeseeseeseeseeseeseessessessesses s ses s 100 %
[l (2) Manages investment advisory accounts not involving investment SUpervisory Services .................... %
[l (3) Furnishes investment advice through consultations not included in either service described above ... %
[] (4) Issues periodicals about securities by SUDSCIIPHON ..........coovervrerverieierereeeeeeesieee s %
[] (5) Issues special reports about securities not included in any service described above ............ccc.cco....... %
[] (6) Issues, not as part of any service described above, any charts, graphs, formulas, or other devices

which clients may Use to eValuate SECUTITIES ........c.cvierrieciieieriestieieete e see e esreeaeeseesreesseesseessesssenseens %
[] (7) On more than an occasional basis, furnishes advice to clients on matters not involving securities ...... %
L] (8)  Provides @ timing SEIVICE ........cvuvververveieeieieiesssessessssses s s s s s %
[] (9) Furnishes advice about securities in any manner not described abOVe .............cccovvrvrvrvrvrirrriniann. %

(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 applicant call any of the services it checked above financial planning or some similar term? . . ... ... ] W]
C. Applicant offers investment advisory services for: (check all that apply)
[0 (1) A percentage of assets under management [l (4) Subscription fees
[l (2 Hourly charges [l (5 Commissions
[l (3) Fixed fees (not including subscription fees) [1 (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 a fee
applicant's basic fee schedule, how fees are charged and whether its fees are negotiable

when compensation is payable, and if compensation is payable before service is provided, how a client may get a
refund or may terminate an investment advisory contract before its expiration date

Types of clients - Applicant generally provides investment advice to: (check those that apply)

A.
[1 B
O c
[l D.

Individuals E. Trusts, estates, or charitable organizations
Banks or thrift institutions 1 F Corporations or business entities other than those listed above
Investment companies [l G. Other (describe on Schedule F)

Pension and profit sharing plans

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




FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 3 AlphaStream Portfolios, Inc. CRD #105825 801- 68020 16-Jan-2009

3. Types of Investments. Applicant offers advice on the following: (check those that apply)

A.  Equity securities [ H. United States government securities
(1) exchange-listed securities I.  Options contracts on:
O (2) securities traded over-the-counter O (1) securities
[l (3) foreign issuers ] (2) commodities
[l B. Warrants J. Futures contracts on:
[l c Corporate debt securities (other than commercial paper) [ | (1) tangibles
] (2) intangibles
L] Commercial paper
] Certificates of deposit K. Interests in partnerships investing in:
] Municipal securities ] (1) real estate
] (2) oil and gas interests
G. Investment company securities: L] (3) other (explain on Schedule F)
[l (1) variable life insurance
[l (2) variable annuities [] L. Other (explain on Schedule F)
O (3) mutual fund shares

4. Methods of Analysis, Sources of Information, and Investment Strategies.
A. Applicant's security analysis methods include: (check those that apply)
(1) [ Charting 4 [ Cyclical
(2) [ Fundamental (5) [ Other (explain on Schedule F)

3 @O Technical

B.  The main sources of information applicant uses include: (check those that apply)

(1) [0 Financial newspapers and magazines (5) [ Timing services

2) Inspections of corporate activities (6) Annual reports, prospectuses, filings with the

[
Securities and Exchange Commission
3) Research materials prepared by others
@

O
(7) [0 Company press releases
Corporate rating services
O

(8) Other (explain on Schedule F)

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

() [ Long term purchases (5) [0 Margin transactions
(securities held at least a year)
(2) [0 Short term purchases (6) [ Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
(3) [0  Trading (securities sold within 30 days) (7) [ Other (explain on Schedule F)
(4) [ Short sales

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




FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 4 AlphaStream Portfolios, Inc. CRD #105825 801- 68020 16-Jan-2009

5. Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No
determining or giving investment adVice t0 CHENES? .............c..o.cviveveuereeeeeeeeeeeeeeeeeeeeeee e s e eeneeens ]
(If yes, describe these standards on Schedule F.)

6. Education and Business Background.

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

. if the applicant has no investment committee or group, each individual who determines general investment advice given to
clients (if more than five, respond only for their supervisors)

. each principal executive officer of applicant or each person with similar status or performing similar functions.

On Schedule F, give the:

. name e formal education after high school
. year of birth e Dbusiness background for the preceding five years

7. Other Business Activities. (check those that apply)
[] A. Applicant is actively engaged in a business other than giving investment advice.
[] B. Applicant sells products or services other than investment advice to clients.

[] C. The principal business of applicant or its principal 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 Activities or Affiliations. (check those that apply)

[] A. Applicant is registered (or has an application pending) as a securities broker-dealer.

[] B. Applicant is registered (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 clients with a related person who is a:

adviser or futures commission merchant

(1 (1) broker-dealer [l (7) accounting firm

[] (2) investment company L1 (8) law firm

[] (3) otherinvestment adviser [] (9) insurance company or agency
[] (4) financial planning firm [ ] (10) pension consultant

[] (5 commodity pool operator, commodity trading [ ] (11) real estate broker or dealer
[

(6) banking or thrift institution [] (12) entity that creates or packages limited 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 a related person a general partner in any partnership in which clients are solicited to invest?. . [ ] 1]

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

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




FORM ADV Applicant: SEC File Number: Date:

Part Il - Page 5 AlphaStream Portfolios, Inc. CRD #105825 801- 68020 16-Jan-2009

9.  Participation or Interest in Client Transactions.
Applicant or a related person: (check those that apply)
A. As principal, buys securities for itself from or sells securities it owns to any client.

B.  As broker or agent effects securities transactions for compensation for any client.

bought from a brokerage customer.

[l C. Asbroker or agent for any person other than a client effects transactions in which client securities are sold to or

[] D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related
person has some financial interest.

[0 E. Buys or sells for itself securities that it also recommends to clients.

(For each box checked, describe on Schedule F when the applicant or a related person engages in 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 ethics to any client or
prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage Yes
investment advisory accounts or hold itself out as providing financial planning or some similarly termed 0
services and impose a minimum dollar value of assets or other conditions for starting or maintaining an
account?

(If yes, describe on Schedule F)

No
]

11. Review of Accounts. If applicant provides investment supervisory services, manages investment advisory accounts,
or holds itself out as providing financial 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.

The Applicant manages accounts in accordance with models based on The AlphaStream® Ranking
System (the "System"). The various System models require review, repositioning and/or
rebalancing of discretionary portfolios with regard to model-specific time parameters in order for the
actual portfolios to remain in concert with the respective model. According to the model governing a
particular account, portfolios will be inspected individually and adjustments will be made to current
holdings. Robert S. McWilliams is the administrator of the models and reviews account summaries
at a frequency no less than weekly.

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

Clients whose assets are in separately managed accounts ("SMA") typically receive monthly position
statements from their broker or custodian. The Applicant will provide performance summaries in accordance
with GIPS standards to SMA clients on a frequency no less than quarterly. The Applicant uses AXY S portfolio
management software developed by Advent Software to administer portfolios and cal culate performance
based on industry standards. SMA year-end summaries typically include realized gain/loss summaries, as well
as summaries of expenses, deposits and withdrawals from an account.

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




FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 6 AlphaStream Portfolios, Inc. CRD #105825 801- 68020 16-Jan-2009

12.

Investment or Brokerage Discretion.

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

Yes No

(1) securities to be DUt OF SOIA? ..........c.ovuvevieeeeeeeeeeeee e s eeen O O

Yes No

(2) amount of the securities to be bought 0 SOIA? .............coocoveuiieevieeeeee e eeen O O

Yes No

(3)  Broker OF deAler t0 DE USEA? ..........ovoveieeeeeeeeeeeeeeeeee e ees e eene s O O

Yes No

(4)  COMMISSION TALES PAIA? ..vvoveeeeeeeeceeeeeeeeee e e e et es e es s een e sene s O O

Yes No

B.  Does applicant or a related person suggest brokers to ClieNtS? ..........ccevvverieriieriieiiniesierieee e sre e O O

For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to 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 a related
person is a factor, describe:

e the products, research and services

e whether clients may pay commissions higher than those obtainable from other brokers in return for those products and

services

e whether research is used to service all of applicant's accounts or just those accounts paying for it; and

e any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in return

for product and research services received.

13. Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A. is paid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No
services) from a non-client in connection with giving advice to clients? ... ........ .. ... ... .. ... ..... ] O
Yes No
B. directly or indirectly compensates any person for client referrals?. .. ......... ... .. ... ... ... ... ... I ]
(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:

e has custody of client funds or securities (unless applicant is registered or registering only with the
Securities and Exchange Commission); or

e requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes
Has applicant provided a Schedule G balance Sheet?...........cccooveevieiiiiiiiiiiecece e ]

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




Schedule F of

Applicant: SEC File Number: Date:

Form ADV AlphaStream Portfolios, Inc. 16-1an-2009
Continuation Sheet for Form ADV Part Il | CRD #105825 80168020 ~an-
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
AlphaStream Portfolios, Inc. 58-1853885
Item of Form
(identify) Answer
Part 11, 1A (1) The primary service offered by the Applicant is known as the AlphaStream® Ranking System (the

"System"). The Applicant uses the System to create a series of investment models that govern
securities purchases with respect to proprietary criteria configurations. The monthly ranking generated
by a System-based model is the basis for buying and selling positions in a client's portfolio.

The Applicant may accept customized portfolio strategies requested by clients that are developed
jointly with the client and managed by the Applicant. The Applicant may accept and manage custom
SMA portfolios solely for accredited investors.

Clients establish an investment account with a custodian and grant the Applicant full discretionary
authority over portfolio transactions. Due to the proprietary nature of the System, master lists of
recommended transactions generated by the System will not be issued to clients, their custodians,
brokers or registered representatives associated with a client's account. Custodians, brokers and/or
their agents will act on verbal, written or electronic instructions from the Applicant which indicate
specific buys or sells.

(FEES) For services rendered with regard to the System and custom account services, the Applicant
will charge a fee negotiated with the client. The typical fee for a System-managed account or a
custom account is a 1.0% (one percent) annual fee, billed quarterly in arrears, calculated using the net
asset value (the "NAV") of the account under management, at the close of the billing period. Fees for
services that do not coincide with standard billing periods will be pro-rated. This information will be
provided to the client in an investment advisory contract.

The Applicant retains the right to negotiate individual fee schedules, and length of billing periods, with
clients on a case-by-case basis. In all circumstances, the Applicant does not require prepayment of
any fees.

Lower fees for comparable investment advisory services may be available from other investment
advisers.

(TERMINATION) All advisory accounts offered by the Applicant may be terminated by either party to
the investment advisory contract on thirty (30) days written notice. Fees will be prorated to the
effective date of termination.

(CUSTODIAL FEES) A client's custodian, broker or registered representative may charge additional
fees for account maintenance and custody and securities transactions. These fees may vary by each
client/custodian relationship. Such fees may be negotiable by the client with the custodian.

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




Schedule F of Applicant: SEC File Number: Date:
Form ADV AlphaStream Portfolios, Inc. 16-1an-2009
Continuation Sheet for Form ADV Partll | CRD #105825 801- 68020 ~an-
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
AlphaStream Portfolios, Inc. 58-1853885

Item of Form
(identify)

Answer

Part I, 4A (5), 4B (8)

Partl, 5

Part 11, 6

Part 11, 9

Part 11, 10

For the Applicant's ranking system, publicly-traded securities are subjected to certain series of
computer-generated screens based on criteria configurations prescribed by the Applicant. Computerized

databases are used predominantly to access historical pricing data. Due diligence visits or telephone calls will
not be made as part of the investment process.

The Applicant prefers aminimal standard of education to be reflected in an undergraduate degree.

Robert Samuel McWilliams, Jr.
Born: March 26, 1956
Education: Bachelors Degree, Civil Engineering, Georgia Institute of Technology, 1978
Masters Degree, Environmental Engineering, Georgia Tech, 1980
Business Experience: President, AlphaStream Portfolios, Inc. (7/14/89 - Present)
Research & Development, Piedmont Advisers, Inc. (4/88 - 7/89)
Research & Development, William W. Lowry & Assoc. (6/84 - 3/88)
Engineer, Financial Management, Wiedeman & Singleton (1/83 - 5/84)
Construction, Financial Management, State of Georgia, Dept. of
Natural Resources (1/80 - 12/82)
Graduate Research Assistant, Georgia Tech (1/79 - 12/79)

A copy of the Applicant’s Privacy Policy and Code of Ethicswill be provided to prospective clientsin addition
to disclosure documents. Trading activity by the Applicant or related personsis detailed in the Code of Ethics.

The Applicant requires a minimum investment of $5 million in a separately managed Decile Model account
($20 million in a Quartile Model account ) due solely to certain constraints of implementing the investment
strategy.

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




Schedule F of

Applicant: SEC File Number: Date:

Form ADV AlphaStream Portfolios, Inc. 16-1an-2009
Continuation Sheet for Form ADV Partll | CRD #105825 801- 68020 ~an-
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
AlphaStream Portfolios, Inc. 58-1853885
Item of Form
(identify) Answer
Part 11, 12A For accounts managed by an AlphaStream® Ranking System model, the Applicant's portfolio management

Part 11, 12A & 12B

disciplinestypically require that each portfolio contain a minimum number of holdings, depending upon the
specific model selected by the client. The number of portfolio positionsis determined to some extent by the
amount of funds under management.

(REFERRALSTO THE APPLICANT FROM BROKERS) If aclient has been introduced to the Applicant by
aregistered representative, and the client directs the Applicant to execute brokerage transactions through the
registered representative and his or her brokerage firm, the client may forego more favorable brokerage
commission rates available elsewhere and, under the circumstances, may create a conflict of interest for the
Applicant given the opportunity to obtain future referrals from the registered representative or brokerage firm.
In the past, asignificant portion of the Applicant's clients have come as referrals from registered
representatives. On accounts that are not broker directed, the Applicant may recommend the use of various
brokerage firms for different transactions.

(USE OF BROKERAGE FIRMS) The Applicant exercises discretion in the selection of brokerage firms for
execution of securities transactions on behalf of clients when expressly authorized to exercise such discretion by
the client. Each client executes an Investment Adviser Agreement in which the client must grant the Applicant
discretion in the selection of aregistered representative and brokerage firm.

(DIRECTING BROKERAGE) In the past, asignificant portion of the Applicant's clients have specified a
particular registered representative and brokerage firm through whom the Applicant was directed to effect
securities transactions on the client's behalf. When aregistered representative referred clients to the Applicant,
those clients typically specified that the Applicant use that registered representative and such representative's
brokerage firm. A client is not, however, required to specify that the Applicant use the registered representative
that referred the client to the Applicant.

All clients must instruct the Applicant, in connection with the Investment Adviser Agreement, whether or not to
use a particular registered representative or brokerage firm. A client may at any time change such instructions
by giving written notice to the Applicant.

Persons who serve in afiduciary capacity, particularly trustees of employee benefit plans which are subject to
the Employment Retirement Income Security Act of 1974, as amended (ERISA"), are encouraged to consult
with their attorney before directing that the Company use a particular registered representative and brokerage
firm.

Asaresult of directing brokerage, clients may pay higher brokerage commissions than might otherwise be paid
if the Applicant were granted brokerage discretion. It isthe fiduciary's duty to monitor commission rates for
broker-directed accounts to assure that commissions, if higher, arejustified in light of all the relevant
circumstances.

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




Schedule F of

Applicant: SEC File Number: Date:

Form ADV AlphaStream Portfolios, Inc. 16-1an-2009
Continuation Sheet for Form ADV Part Il CRD #105825 go1- 68020 ~an-
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
AlphaStream Portfolios, Inc. 58-1853885
Item of Form
(identify) Answer
Part Il, 12A & 12B (DISCRETIONARY BROKERAGE) If aclient grantsthe Applicant discretion in their selection of brokerage
continued firms, the Applicant considers a number of factors when selecting such firm. The Applicant will consider:

- Whether the firm has the skill to handle the transaction in atimely and efficient manner and document best
execution practices.

- The ability of the firm to assure anonimity and security of transactions.

- The commission rates charged and the commission discounts available from the firm.

The Applicant may use different brokerage firms for different transactions unless otherwise directed by clients.

(NEGOTIATION OF BROKERAGE COMMISSION RATES) When aregistered representative or a broker-
agefirm refers aclient to the Applicant, the Applicant respects the existing relationship between the client and
the representative, and assumes that the client has negotiated a commission rate for securities transactions that is
acceptable to the client. The Applicant will monitor the commissions and alert the client if it appears that the
commissions are not in keeping with the negotiated rate.

Unless a client directs the Applicant to use a particular registered representative or brokerage firm and not
negotiate commissions, the Applicant will use its best efforts to negotiate when and to the extent possible the
brokerage commissions payable on securities transactions for its client's accounts. When given brokerage
discretion, in some transactions, the Applicant may be able to negotiate commissions based on the size of the
transaction, the size or nature of the account and/or based on batching securities trades with trades for other
clients, as described below.

If aclient directs the Applicant to use a particular brokerage firm, the Applicant's ability to negotiate
commissions may be precluded because the Applicant will not be able to elect to use a different broker offering a
lower commission rate for the transaction. A client, of course, may negotiate some brokerage commissions
directly with its registered representative or brokerage firm.

If aclient has directed the Applicant to use a particular registered representative of a brokerage firm, and has
directed the Applicant not to negotiate commissions on its behalf, substantially higher brokerage fees may be
charged to the client's account.

(BATCHING SECURITIES TRANSACTIONS) The Applicant prefers to combine or "batch”" orders for
securities transactions for several clients and submit the batched order as one large transaction directly to a
brokerage firm. In abatched transaction, each client purchasing (or selling) securitiesin the transaction receives
the average price per share, based on the total number of shares traded and the total value of the transaction. The
client pays his or her negotiated commission only on the quantity of their shares that were traded.

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




Schedule F of
Form ADV

Continuation Sheet for Form ADV Part Il CRD #105825 801-

Applicant: ) SEC File Number: Date:
AlphaStream Portfolios, Inc.

68020 16-Jan-2009

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

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
AlphaStream Portfolios, Inc. 58-1853885

Item of Form
(identify)

Answer

Part 11, 12A &12B
continued

Part 11, 13B

Dueto the size of batched orders, the Applicant may be able to negotiate with a brokerage firm to obtain a
discount from the brokerage commissions that would have been charged if each client's order had been
separately placed with the firm or with different brokerage firms. Typically, brokerage firms give larger
discounts to larger orders.

If the Applicant is able to obtain a discount on the brokerage commission charged for a block transaction, then
the clients participating in the block transaction may each pay proportionately less than the full brokerage
commission, depending in part upon the number of shares purchased (or sold).

If aclient directs the Applicant to use a particular registered representative or brokerage firm and directs the
Applicant not to negotiate commissions, then orders for such client's account will possibly not be blocked with
ordersfor other clients who have not prohibited the Applicant to negotiate commissions. In such cases,
substantially higher commissions may be charged to a client than if it had not directed the Applicant to do so. If
the Applicant has brokerage discretion, orders for a client's account may be blocked with any other non-directed
accounts.

Applicant may contract with certain individuals and entities as solicitors, pursuant to Rule 206(4)-3 of the
Investment Advisers Act of 1940, to market investment advisory services of the Applicant. In accordance with
applicable rules and regulations, such solicitors shall provide the client with a current copy of the Applicant's
Form ADV, the Applicant's Privacy Policy, the Applicant's Code of Ethics and the solicitor's separate written
disclosure statement. All solicitors will execute a contract with the Applicant, acknowledging the rules and
regulations pertaining to their activity on behalf of the Applicant.

Solicitors may be paid a portion of the fees generated from business introduced to the Applicant. The sharing of
fees by the Applicant and a solicitor is subject to full disclosure to and concurrence by the prospective client.
Fee sharing between the Applicant and each solicitor will be negotiated on an case by case basis. Solicitors are
eligible to share the fee associated with a specific client, in accordance with a signhed agreement, aslong as the
client maintains a contractual relationship with the Applicant.

Upon written request, clients may inspect the agreement between the Applicant and the specific solicitor
responsible for the introduction to the Applicants..

Complete amended pages in full, circle amended items and file with execution page (page 1).
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The Applicant prefers a minimal standard of education to be reflected in an undergraduate degree.

Robert Samuel McWilliams, Jr.
Born: March 26, 1956
Education:  Bachelors Degree, Civil Engineering, Georgia Institute of  Technology, 1978
                    Masters Degree, Environmental Engineering, Georgia Tech, 1980
Business Experience: President, AlphaStream Portfolios, Inc. (7/14/89 - Present)  
                                    Research & Development, Piedmont Advisers, Inc.  (4/88 - 7/89)
                                    Research & Development, William W. Lowry & Assoc. (6/84 - 3/88)
                                    Engineer, Financial Management, Wiedeman & Singleton  (1/83 - 5/84)
                                    Construction, Financial Management, State of Georgia,  Dept. of
                                           Natural Resources (1/80 - 12/82)
                                   Graduate Research Assistant, Georgia Tech  (1/79 - 12/79)



















A copy of the Applicant’s Privacy Policy and Code of Ethics will be provided to prospective clients in addition to disclosure documents.  Trading activity by the Applicant or related persons is detailed in the Code of Ethics.

The Applicant requires a minimum investment of $5 million in a separately managed Decile Model account       ($10 million in a Quartile Model account ) due solely to certain constraints of implementing the investment strategy.  
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	FillText13: For accounts managed by an AlphaStream® Ranking System model, the Applicant's portfolio management disciplines typically require that each portfolio contain a minimum number of holdings, depending upon the specific model selected by the client.  The number of portfolio positions is determined to some extent by the amount of funds under management.





(REFERRALS TO THE APPLICANT FROM BROKERS)    If a client has been introduced to the Applicant by a registered representative, and the client directs the Applicant to execute brokerage transactions through the registered representative and his or her brokerage firm, the client may forego more favorable brokerage commission rates available elsewhere and, under the circumstances,  may create a conflict of interest for the Applicant given the opportunity to obtain future referrals from the registered representative or brokerage firm.   In the past, a significant portion  of the Applicant's clients have come as referrals from registered representatives.  On accounts that are not broker directed, the Applicant may recommend the use of various brokerage firms for different transactions.

(USE OF BROKERAGE FIRMS)   The Applicant exercises discretion in the selection of brokerage firms for execution of securities transactions on behalf of clients when expressly authorized to exercise such discretion by the client.  Each client executes an Investment Adviser Agreement in which the client must grant the Applicant discretion in the selection of a registered representative and brokerage firm.

(DIRECTING BROKERAGE)  In the past, a significant portion of the Applicant's clients have specified a particular registered representative and brokerage firm through whom the Applicant was directed to effect securities transactions on the client's behalf.  When a registered representative referred clients to the Applicant, those clients typically specified that the Applicant use that registered representative and such representative's  brokerage firm.  A client is not, however, required to specify that the Applicant use the registered representative that referred the client to the Applicant.

All clients must instruct the Applicant, in connection with the Investment Adviser Agreement, whether or not to use a particular registered representative or brokerage firm.  A client may at any time change such instructions  by giving written notice to the Applicant. 

Persons who serve in a fiduciary capacity, particularly trustees of employee benefit plans which are subject to   the Employment Retirement Income Security Act of 1974, as amended (ERISA"), are encouraged to consult    with their attorney before directing that the Company use a particular registered representative and brokerage firm.

As a result of directing brokerage, clients may pay higher brokerage commissions than might otherwise be paid  if the Applicant were granted brokerage discretion.  It is the fiduciary's duty to monitor commission rates for broker-directed accounts to assure that commissions, if higher, are justified in light of all the relevant circumstances.
	FillText15: (DISCRETIONARY BROKERAGE)   If a client grants the Applicant discretion in their selection of brokerage firms, the Applicant considers a number of factors when selecting such firm.  The Applicant will consider:
   · Whether the firm has the skill to handle the transaction in a timely and efficient manner and document best execution practices.
   · The ability of the firm to assure anonimity and security of transactions.
   · The commission rates charged and the commission discounts available from the firm.
   
The Applicant may use different brokerage firms for different transactions unless otherwise directed by clients.

(NEGOTIATION OF BROKERAGE COMMISSION RATES)    When a registered representative or a broker- age firm refers a client to the Applicant, the Applicant respects the existing relationship between the client and the representative, and assumes that the client has negotiated a commission rate for securities transactions that is acceptable to the client. The Applicant will monitor the commissions and alert the client if it appears that the commissions are not in keeping with the negotiated rate.

Unless a client directs the Applicant to use a particular registered representative or brokerage firm and not negotiate commissions, the Applicant will use its best efforts to negotiate when and to the extent possible the brokerage commissions payable on securities transactions for its client's accounts.  When given brokerage discretion, in some transactions, the Applicant may be able to negotiate commissions based on the size of the transaction, the size or nature of the account and/or based on batching securities trades with trades for other clients, as described below.

If a client directs the Applicant to use a particular brokerage firm, the Applicant's ability to negotiate commissions may be precluded because the Applicant will not be able to elect to use a different broker offering a lower commission rate for the transaction.  A client, of course, may negotiate some brokerage commissions directly with its registered representative or brokerage firm.

If a client has directed the Applicant to use a particular registered representative of a brokerage firm, and has directed the Applicant not to negotiate commissions on its behalf, substantially higher brokerage fees may be charged to the client's account.

(BATCHING SECURITIES TRANSACTIONS)  The Applicant prefers to combine or "batch" orders for securities transactions for several clients and submit the batched order as one large transaction directly to a brokerage firm.  In a batched transaction, each client purchasing (or selling) securities in the transaction receives the average price per share, based on the total number of shares traded and the total value of the transaction.  The client pays his or her negotiated commission only on the quantity of their shares that were traded.  
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	FillText17: Due to the size of batched orders, the Applicant may be able to negotiate with a brokerage firm to obtain a discount from the brokerage commissions that would have been charged if each client's order had been separately placed with the firm or with different brokerage firms.  Typically, brokerage firms give larger discounts to larger orders.

If the Applicant is able to obtain a discount on the brokerage commission charged for a block transaction, then the clients participating in the block transaction may each pay proportionately less than the full brokerage commission, depending in part upon the number of shares purchased (or sold).

If a client directs the Applicant to use a particular registered representative or brokerage firm and directs the Applicant not to negotiate commissions, then orders for such client's account will possibly not be blocked with orders for other clients who have  not prohibited the Applicant to negotiate commissions.  In such cases, substantially higher commissions may be charged to a client than if it had not directed the Applicant to do so.  If the Applicant has brokerage discretion, orders for a client's account may be blocked with any other non-directed accounts.

Applicant may contract with certain individuals and entities as solicitors, pursuant to Rule 206(4)-3 of the Investment Advisers Act of 1940, to market investment advisory services of the Applicant.   In accordance with applicable rules and regulations, such solicitors shall provide the client with a current copy of the Applicant's Form ADV, the Applicant's Privacy Policy, the Applicant's Code of Ethics and the solicitor's separate written disclosure statement.  All solicitors will execute a contract with the Applicant, acknowledging the  rules and regulations pertaining to their activity on behalf of the Applicant. 

Solicitors may be paid a portion of the fees generated from business introduced to the Applicant.  The sharing of fees by the Applicant and a solicitor is subject to full disclosure to and concurrence by the prospective client.   Fee sharing between the Applicant and each solicitor will be negotiated on an case by case basis. Solicitors are eligible to share the fee associated with a specific client, in accordance with a signed agreement, as long as the client maintains a contractual relationship with the Applicant.

Upon written request, clients may inspect the agreement between the Applicant and the specific solicitor responsible for the introduction to the Applicants..


	FillText9: The primary service offered by the Applicant is known as the AlphaStream® Ranking System (the "System").  The Applicant uses the System to create a series of investment models that govern securities purchases with respect to proprietary criteria configurations.  The monthly ranking generated by a System-based model is the basis for buying and selling positions in a client's portfolio. 

The Applicant may accept customized portfolio strategies requested by clients that are developed  jointly with the client and managed by the Applicant.  The Applicant may accept and manage custom SMA portfolios solely for accredited investors.

Clients establish an investment account with a custodian and grant the Applicant full discretionary authority over  portfolio transactions.  Due to the proprietary nature of the System, master lists of recommended transactions generated by the System will not be issued to clients, their custodians, brokers or registered representatives associated with a client's account.  Custodians, brokers and/or their agents will act on verbal, written or electronic instructions from the Applicant which indicate  specific buys or sells.

(FEES)  For services rendered with regard to the System and custom account services, the Applicant will charge a fee negotiated with the client.  The typical fee for a System-managed account or a custom account is a 1.0% (one percent) annual fee, billed quarterly in arrears, calculated using the net asset value (the "NAV") of the account under management, at the close of the billing period.  Fees for services that do not coincide with standard billing periods will be pro-rated.  This information will be provided to the client in an investment advisory contract.

The Applicant retains the right to negotiate individual fee schedules, and length of billing periods, with clients on a case-by-case basis. In all circumstances, the Applicant does not require prepayment of any fees. 

Lower fees for comparable investment advisory services may be available from other investment advisers.

(TERMINATION)  All advisory accounts offered by the Applicant may be terminated by either party to the investment advisory contract on thirty (30) days written notice.  Fees will be prorated to the effective date of termination.

(CUSTODIAL FEES)  A client's custodian, broker or registered representative may charge additional fees for account maintenance and custody and securities transactions.  These fees may vary by each client/custodian relationship.  Such fees may be negotiable by the client with the custodian. 
	Text3: Part II, 5
	Text4: Part II, 6
	Text5: 
	Text6: Part II, 9
	Text7: Part II, 10
	Text8: Part II, 12A & 12B
	FillText8: Part II, 1A (1)
	FillText14: Part II, 12A & 12B
continued
	Text9: Part II, 13B
	Text13: 68020
	Text11: 68020


