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FORM ADV Applicant: Bock Evans Financial Counsel, Ltd. | SEC File Number: Date:
Part II - Page 2 Q01 June 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

Applicant: that service. (See instruction below.)

| |(1)  Provides investment SUPEIVISOTY SEIVICES .....iuuiueriueitieiiieiiiei et %
E (2) Manages investment advisory accounts not involving investment supervisory Services..................... 100 %
: (3)  Furnishes investment advice through consultations not included in either service described above... %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
] (5)  Issues special reports about securities not included in any service described above............cccecevcenee %
| (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices
o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
|:| (7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities... %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %
(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? . . . . . ..
C. Applicant offers investment advisory services for: (check all that_apply)
IEI (1) A percentage of assets under management |:| (4)  Subscription fees

(2) Hourly charges |:| (5) Commissions

(3) Fixed fees (not including subscription fees) |:| (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

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

@ A. Individuals IE E Trusts, estates, or charitable organizations

|:| B. Banks or thrift institutions IE F. Corporations or business entities other than those listed above
|:| C. Investment companies @ G. Other (describe on Schedule F)

|:| D. 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: Bock Evans Financial Counsel, SEC File Number: Date:
Part I - Page 3 Ltd. 801- June 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:
@ (2) securities traded over-the-counter @ (1) securities
@ (3) Foreign issuers |:| (2) commodities
@ B. Warrants J.  Futures contracts on:
@ C. Corporate debt securities (other than commercial paper) |:| (1) tangibles
|:| (2) intangibles
IEI D. Commercial paper
IEI E.  Certificates of deposit K. Interests in partnerships investing in:
IEI F.  Municipal securities |:| (1) real estate
|:| (2) oil and gas interests
G. Investment company securities: |:| (3) other (explain on Schedule F)
|:| (1) variable life insurance
|:| (2) variable annuities |:| L. Other (explain on Schedule F)

(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) [O] Charting @ [O] cyelical
(2) IEI Fundamental 5) |:| Other (explain on Schedule F)
3) IEI Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) |:| Inspections of corporate activities (6) IE' Annual reports, prospectuses, filings with the
3) IE Research materials prepared by others Securities and Exchange Commission
4 @ Corporate rating services @) @ Company press releases
(8) [O] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(1) IEI Long term purchases %) IEI Margin transactions
(securities held at least a year)
2) @ Short term purchases (6) Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) @ Trading (securities sold within 30 days) @) @ Other (explain on Schedule F)
4) [O] Short sales

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




FORM ADV Applicant: Bock Evans Financial Counsel, SEC File Number: Date:
Part II - Page 4 Ltd. 801- June 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 to ClIENtS? ..........cooiiiiiiiiiiiiiiiii i

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

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

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 ¢  formal education after high school

*  year of birth *  business background for the preceding five years

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.
IEI 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.)

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:

IEI (1) broker-dealer |:| (7) accounting firm

|:| (2) investment company |:| (8) law firm

|:| (3) other investment 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
adviser or futures commission merchant

|:| (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. Is applicant or arelated person a general partner in any partnership in which clients are solicited to invest?..

(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: Bock Evans Financial Counsel, SEC File Number: Date:
Part II - Page 5 Ltd. 801- June 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.

person has some financial interest.

O O OO

E. Buys or sell for itself securities it also recommended to clients.

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

As broker 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

and

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 advisory services, manage

investment advisory accounts or hold itself out as providing financial planning or some similarly termed
services and impose a minimum dollar value of assets or other condition for starting or maintaining an
account?

(If yes, describe on Schedule F)

Yes No

11.

Review of Accounts. If applicant provides investment supervisory services, manages investment advisory account,
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 level

s, 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.

consider primarily price fluctuations, an evaluation of the stock and bond markets, the markets and

by changes in the markets, individual securities, amendments to the advisory agreement documents,
significant changes in account balances by depositing or withdrawing cash or upon client request.

The Portfolio Manager reviews each holding held in client accounts normally daily. The daily review will

economy in general as well as individual securities. The portfolio holdings in client accounts are valued
daily at the close of the markets and may be updated intraday. Specific account reviews may be triggered

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

along with the current market value, the performance of the account for the quarter, year-to-date, five
and life of account, the transactions conducted in the account during the quarter and a report of the g
or loss for each security sold year-to-date. The performance of the Account is compared with one or

the account. In general, the unmanaged index will be the (Continue on Schedule F)

Management issues quarterly reports at the end of each calendar quarter which lists the portfolio holdings

unmanaged indices selected in light of the Account's investment objective and reflective of the holdings in

year
ain
more

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

)




FORM ADV Applicant: Bock Evans Financial Counsel, SEC File Number: Date:

Part II - Page 6 Ltd. 801-

June 2009

12.

Investment or Brokerage Discretion.

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

C INO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers to ClIENtS? ...........ecueeeeierieiiereeriere e
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:

¢ the products, research and services

¢ whether clients may pay commissions higher than those obtainable from other brokers in 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

i 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.  ispaid 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 toclients? .. ............ ... ... .. .....
Yes No
B.  directly or indirectly compensates any person for client referrals?. ......... ... ... ... .. .. .. ...
(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:

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

. requires prepayment of more than $500 in fees per client and 6 or more months in advance

Yes No
Has applicant provided a Schedule G balance Sheet?............cocuiriniiiiiniceiiire 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 Bock Evans Financial Counsel,
Continuation Sheet for Form ADV Part II | Ltd. 801- June 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.:
Bock Evans Financial Counsel, Ltd. 84-1169911

Item of Form
(identify)

Answer

1.D.

Adyvisory Services and Fees. Bock Evans Financial Counsel, Ltd. (the “Registrant”) manages
investment Accounts on a discretionary basis for individuals, corporations, trusts, estates or
charitable institutions, corporations or other business entities, individual retirement accounts
or certain pension plans (“Individual Clients). The Registrant primarily manages equity
portfolios with a growth investment objective.

Under discretionary arrangements, the Registrant is granted full power by the Client to
supervise and direct the investment of assets in the Client’s Account. In these relationships,
the Registrant has complete investment authority without prior consultation with the Client.
Such authority includes which securities to buy or sell but also includes the price, timing and
quantity of the securities to be bought or sold. However, the Registrant is guided by the
Client’s designated investment objective, risk tolerance and other factors and guidelines and
any limitations the Client has furnished the Registrant in writing. In a discretionary account,
the Registrant may but is not required to execute a trade order requested by the Client. The
Client may not deposit unmanaged assets into a discretionary account and any unamanged
assets are required to be removed immediately.

Under non-discretionary arrangements, the Registrant provides investment advisory services
and offers recommendations to the Client with respect to the investment of the Account’s
assets; however, the Client makes the ultimate investment decision regarding the Account’s
assets including the price, timing and quantity of the securities to be bought or sold. The
Registrant no longer accepts non-discretionary accounts.

Investment Advisory Agreements. Each Client is required to enter into an Investment
Advisory Agreement (the “Agreement’) with the Registrant that describes the overall terms of
the relationship. The Agreement may be terminated by either the Client or the Registrant on at
least seven (7) days’ written notice from the date such written notice is received by the
Registrant at the Registrant’s address of record. Unless instructed otherwise by the Client at
the time of termination, the Agreement provides for sell-out procedures (selling all assets in
the Account and depositing the proceeds into a money market fund) upon termination of the
Agreement. Liquidation of the assets will be made regardless of market conditions or current
market prices for the individual securities to be sold. Since the value of securities fluctuates
(move up and down) from day to day and intra-day (during the market hours), the final value
of the portfolio may

(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 Bock Evans Financial Counsel,
Continuation Sheet for Form ADV Part II | Ltd. 801- June 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.:
Bock Evans Financial Counsel, Ltd. 84-1169911

Item of Form
(identify)

Answer

1.D. (continued)

be more or less than if the assets were sold on another day or at a different time during the
market hours. Such liquidations may cause a substantial increase in the Client’s tax liability.
When an Account is terminated, a pro-rata portion of the prepaid fee beyond the date of
termination is refunded. All unearned fees will be refunded to the Client upon termination.
Any assets held in the Account seven (7) days after receipt in good order of a notification to
terminate will be considered un-managed assets and as such the Registrant will have no duty
to perform investment management responsibilities. The Agreement also provides that the
Registrant may not assign the Agreement without the Client’s written consent.

Custody of Assets. Client assets are maintained at a qualified custodian to hold, maintain
control of and be responsible for safeguarding the Client’s assets. The Registrant does not
maintain custody or have access to Client assets except for the withdrawal of management
fees directly from the Account. More information may be found on Schedule F, Item 8.C.(1).

Management Fees. The Registrant charges fees payable quarterly in advance based on a
percentage of the market value of the assets held in the Account. The initial quarterly fee is
due in full and is based upon the market value of the assets determined on the date the monies
and/or securities are received into the Account and accepted by the Registrant. The period for
which such payment will be made will start from the date the assets are received and accepted
through the last business day of the current calendar quarter and will be pro-rated accordingly.
The fee for subsequent deposits of cash and securities made to an Account during a quarter
will be based on the market value of the addition made to the Account valued on the day the
monies and/or securities are deposited into the Account and will be prorated accordingly.
Thereafter the fee for investment advisory services is based upon the market value of the
Account determined on the last business day of the quarter and is due and payable the
following business day. No fee adjustment will be made during any billing quarter for
appreciation or depreciation in the Account asset value during the quarter, nor shall any
adjustment or refund be made with respect to partial withdrawals made by the Client during
any billing quarter. Management fees are not negotiable.

The custodial broker/dealer deducts the Fee from the cash held in the Account after receiving
a statement from the Registrant. A copy of the management fee statement is

(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 Bock Evans Financial Counsel,
Continuation Sheet for Form ADV Part II | Ltd. 801- June 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.:
Bock Evans Financial Counsel, Ltd. 84-1169911

Item of Form
(identify)

Answer

1.D. (continued)

sent to the Client and it is the Client’s responsibility to verify the accuracy of the management
fee calculation. The custodial broker/dealer will not determine whether or not the fee is
properly calculated. If cash held in the Account is insufficient to pay the fee, then the
Registrant may sell securities in the Account in an amount sufficient to pay the fee. Such sells
will be made regardless of market conditions or tax consequences. The Client may avoid this
procedure by notifying the Registrant before the quarter end that payment will be in cash by
depositing sufficient funds in the Account. The Client must remit the cash payment so that it
is deposited into the Client’s account within 14 days after the management fee statement is
received by the Client.

The fee for portfolio or advisory services provided by the Registrant to the Client is based
upon the total market value of the Account. The Registrant’s management fee is computed in
accordance with the progressive fee schedule as follows:

MANAGEMENT FEE SCHEDULE

Market Value of Account Discretionary
Quarterly % Annual%

Less than $250,000 9/16 of 1% 2.25%
$250,000 but less than $1,000,000 172 of 1% 2.00%
$1,000,000 but less than $3,000,000 3/8 of 1% 1.50%
$3,000,000 but less than $10,000,000 1/4 of 1% 1.00%
$10,000,000 and more 1/5 of 1% 0.80%

The minimum amount needed to establish advisory services and open an account is $200,000.
The Registrant may but is not required to accept smaller accounts with contributions from
$100,000 to $200,000 in addition to the primary account where the ownership of the assets,
the investment objective and plan of portfolio management of the associated account is the
same as the primary account. The value of all assets held on the day an Account is opened or
additional amounts are paid-in to an Account may be combined with other Accounts
established or owned by an individual, the individual’s spouse and children under age 21, a
trustee or fiduciary of a single trust or fiduciary account, to determine the aggregate
investment amount used to ascertain the management fee applicable to those combined
Accounts as long as those combined

(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 Bock Evans Financial Counsel,
Continuation Sheet for Form ADV Part II | Ltd. 801- June 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.:
Bock Evans Financial Counsel, Ltd. 84-1169911

Item of Form
(identify)

Answer

1.D. (continued)

assets have Accounts which are governed by the same Fee Schedule and Investment
Objective. Management fees are calculated based on a progressive fee schedule. A
progressive fee schedule is a tiered schedule with established breakpoints. As account assets
increase beyond the established breakpoints, the fee is reduced for the amount of assets that
qualify for the next breakpoint and so on until the final breakpoint is reached. A
non-progressive fee schedule means that the entire account would be charged the fee that
corresponds with the total account value. The Registrant does not currently charge a fee
based upon a share of capital gains or capital appreciation.

Note to fees: The Registrant previously made other management fee schedules available to
Clients. Such fee schedules differ materially from the current fee schedule and are not
available to new Clients.

Fees and Costs Not Included In The Management Fee. The Registrant’s compensation is
separate from brokerage commissions, dealer spreads and other costs associated with the
execution of securities transactions for Client Accounts. In addition to the Management Fee,
Clients may be charged other fees by other service providers which may include, but not
limited to the following:

custody fees

transfer taxes

dividend reinvestment costs

electronic funds and wire transfer fees

annual account fee

termination fees

management fees, distribution and other fees and expenses paid by
mutual funds, money market funds, defined portfolios or
closed-end funds held in Client’s Account.

account research fees

Such fees are separate from the Management Fee and are not paid to or shared by the
Registrant.

New Account Procedures and Account Maintenance. The Registrant will normally
schedule meetings with applicants wishing to become clients of the Registrant about

(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 Bock Evans Financial Counsel,
Continuation Sheet for Form ADV Part II | Ltd. 801- June 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.:
Bock Evans Financial Counsel, Ltd. 84-1169911

Item of Form
(identify)

Answer

1.D. (continued)

once a quarter. Applicants should contact the Registrant for preliminary information and
forms which should be completed and submitted to the Registrant before the initial meeting.
Based upon this preliminary information, the Registrant may select some or all of the
applicants to interview. At the meeting, the applicant should be prepared to ask questions
about the nature of the services to be provided and provide information as is necessary and
appropriate for the applicant and Registrant to determine whether or not advisory services are
suitable for the applicant, such information includes but is not limited to the applicant’s
current financial condition, investment experience and current holdings, investment objective
(s), tolerance for risk and other factors. Account documentation and agreements will be
submitted to those applicants where it is determined that the advisory services and investment
program contemplated are likely to be appropriate. The Registrant will utilize the information
provided by the applicant in the preliminary information, the interview and the account
documentation process to determine whether or not to accept the client and propose a
preliminary investment program. Both the Registrant and the broker-dealer will review the
account documentation for suitability and acceptance of the client. If the broker-dealer rejects
the Account, then the Registrant will be unable to provide advisory services. After the
investment program is agreed upon and the Account is accepted and funded, the Registrant’s
portfolio manager continuously invests the portfolio’s assets in securities which are consistent
with the Client’s recorded investment objectives, risk tolerance and other guidelines provided
to the Registrant in writing. The Client is required to update any changes to such
documentation whenever changes occur that might materially impact the management of the
assets. From time to time, the Client may receive requests from the Registrant or the
broker-dealer to update account documentation and the Client is required to comply with such
requests.

Other Services. It is anticipated that the Registrant will neither issue periodical reports nor
offer subscription or fixed-fee services.

(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 Bock Evans Financial Counsel,
Continuation Sheet for Form ADV Part II | Ltd. 801- June 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.:
Bock Evans Financial Counsel, Ltd. 84-1169911
Item of Form
(identify) Answer
2.G. Types of Clients. Individual Retirement Accounts (“IRA’s”), Simplified Employee Pension
Plans (“SEP-IRA’s”) and Roth IRAs.
4.B. (8) and Methods of Analysis, Sources of Information, and Investment Strategies. All of a part of
4.C.(7) the main sources of the information specified in 4.B. may be obtained electronically.

The Registrant may use long-term purchases (holding securities one year or more), short-term
purchases (holding securities for less than a year), trading strategies (selling securities within
30 days after purchase), short sales (selling a security not owned in the account and then
buying it back to close the position), margin transactions (borrowing to purchase securities),
and/or option writing. In general, the Registrant will employ a diversified strategy for most
portfolios under most market conditions. A diversified strategy is a strategy where portfolios
are invested in a broad range of sectors or industries and spread out among numerous
securities within those sectors or industries. It is generally believed that a diversified strategy
offers a lower over all volatility and price fluctuations and lower potential for loss of
investment. A diversified strategy may pose downside risk to purchasing power (the ability of
monies to buy goods and services) in periods of currency depreciation (lowered value of a
currency) and adverse general business conditions. The Registrant may also use a strategy in
portfolios that is non-diversified, meaning that assets are concentrated in one industry or
market sector, and concentrated, meaning a few number of securities within one industry or
market sector may be used. Generally it is believed that non-diversified, concentrated
accounts carry a higher risk for investment loss and that such investment strategy is not
suitable for most investors, particularly for investors who do not have other assets or those
investors who are primarily dependent on these assets for their current income or retirement
funds. There are inherent risks with a non-diversified, concentrated strategy including the
possibility of a sharp correction (downturn) in the industry or sector the portfolio is invested in
which could lead to significant losses. Further concentration may continue to arise as prices
of one or two securities appreciate or depreciate faster than other securities held in the
portfolio.

When considering whether to use an investment strategy, the Registrant will consider the
current market and economic conditions as well as the Client’s investment objectives, risk
tolerance, time horizon, financial condition and stability and other factors. There can be no
guarantee that the investment strategy utilized will be successful.
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7.C.

Education and Business Standards. The Registrant seeks to employ persons with
educational backgrounds and business experience relevant to the evaluation and management
of portfolios. The Registrant requires that associated persons who have decision making
powers with respect to Accounts have earned, at a minimum, a four year undergraduate degree
or the equivalent or have experience analyzing investments. The Registrant encourages
investment staff to achieve a Chartered Financial Analyst (“CFA”) designation from the CFA
Institute.

Education and Business Background. Thomas H. Bock (year of birth: 1944) has been a
director, president, treasurer and primary portfolio manager of the Registrant since the
inception of the corporation on May 3, 1991. Mr. Bock has his Series 7, 24 and 63 securities
licenses and is a registered principal of a brokerage firm based in Agoura Hills, California.
Mr. Bock earned a Master of Business Administration degree from The Wharton School of
Finance and Commerce, a Bachelor of Science degree from the U. S. Naval Academy and has
been a Chartered Financial Analyst since 1977.

Mary C. Evans (year of birth: 1949) has been a director, vice president and secretary of the
Registrant since May 3, 1991. Ms. Evans is also the Chief Compliance Officer for the
Registrant. Ms. Evans also serves as a registered principal and branch office manager of a
brokerage firm based in Agoura Hills, California. Ms. Evans has her Series 7, 24 and 63
securities licenses. Ms. Evans attended a private college before receiving her Bachelor of Arts
and Master of Music degrees from the University of Nebraska-Lincoln.

Other Business Activities. The principal executive officers of the Registrant are also
registered principals and branch office managers of Mutual Securities, Inc., a broker-dealer. It
is anticipated that approximately 25% of the principal executive officers’ time will be spent on
broker/dealer related activities.
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8.C.(1) Other Financial Industry Activities or Affiliations. The principal executive officers of the

Registrant, Thomas H. Bock and Mary C. Evans, are licensed with and registered principals of
Mutual Securities, Inc. (“introducing broker/dealer’), a broker/dealer registered in accordance
with the Securities Exchange Act of 1934, as amended, and a member in good standing with
the Financial Industry Regulatory Authority (“FINRA”) (formerly the National Association of
Securities Dealers, Inc. or “NASD”).

The Registrant uses the introducing broker/dealer to provide custody and execution services to
the Registrant. Back office services may include but are not limited to maintenance of Client
accounts and account information, record-keeping services, providing closing prices, holding
customer funds and securities, and preparing and transmitting trade confirmations, account
statements, reports and other administrative functions. Trade execution services are provided
to the Client based upon the broker/dealer’s established discounted commission schedule.
Some or all of the above-referenced services may be provided by a custodial broker/dealer.
The principal executive officers of the Registrant do not act as registered representatives on
the Accounts, are prohibited from receiving commissions upon the execution of any
transaction in the Accounts and do not share in any fees (other than the Registrant’s standard
management fee) charged to such Accounts. Certain services are provided to the Registrant
by the introducing broker/dealer for a monthly fee based upon the amount of services received
and such services are used solely in advising and administering Client Accounts. All services
and programs offered by the Registrant are independent of any services, programs and
products offered by the introducing broker/dealer or any affiliated or associated company of
the introducing broker/dealer.

Clients are required to open a brokerage account with the introducing broker/dealer in order to
establish investment advisory services with the Registrant by completing a brokerage account
application form, a trading authorization (a limited power of attorney) and an authorization to
automatically deduct management fees from the brokerage account. The trading authorization
must direct the Registrant’s authorized officers to effect transactions in the Client’s brokerage
account. At no time does the Registrant hold or receive Client funds or securities (except as
discussed under Management Fees in Schedule F, Item 1.D.). Additional documents and
authorizations may be required if the account is a corporate, trust, retirement plan or other
entity. If the broker-dealer determines for any reason that the initial account cannot be
accepted or that an established account must be closed, then the Registrant will be unable to
provide investment advisory services to the Client. From time to time, the broker-dealer may
request that account documentation be updated and the Client is required to comply with such
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(continued)

9.E.

All portfolio executions in Accounts, including all direct or indirect compensation, are
governed by SEC and FINRA regulations. As registered representatives of the introducing
broker/dealer, the principal executive officers of the Registrant are required to comply with
those rules and regulations issued by FINRA and the policies and procedures implemented by
the broker/dealer to comply with those rules and regulations.

Participation or Interest in Client Transactions. Code of Ethics. The Registrant has
adopted a Code of Ethics which is designed to prevent and detect actual or potential conflicts
of interest or unethical conduct by access persons (as defined in the Code of Ethics). In
general, such access persons are prohibited from using knowledge of Client security
transactions to profit by the market effect of such transactions and from giving information of
proposed or current purchases or sales by a Client to unauthorized third parties. The
Registrant or its principals may buy or sell for itself securities that it also recommends to its
Clients. Such transactions will be governed by the Registrant’s Code of Ethics which
provides in part that any access person is prohibited from executing a securities transaction
from executing a securities transaction in a personal account before purchasing or selling that
security in a client account; OR purchasing or selling with advance knowledge of, and before,
corresponding purchases or sales in portfolios of mutual funds owned by clients. In both
cases, acting to obtain a more favorable price for a personal account than may be later
available is prohibited. Access persons are required to maintain personal trading accounts at
the introducing broker/dealer. All trades executed at the introducing broker/dealer are
reviewed daily by the Registrant’s Chief Compliance Officer and access persons are required
to report to the Reviewer (as defined in the Code of Ethics) personal trades in accounts in
which they have a direct or indirect beneficial interest quarterly.

Clients may obtain a copy of the Registrant’s Code of Ethics by calling 303-534-1355 or
800-952-6522.
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10.

11.A. and
11.B.
(continued)

Conditions for Managing Accounts. Generally, the Registrant imposes a minimum amount
of $200,000 in cash and or securities to open an Account. The Registrant may but is not
required to accept smaller accounts with contributions from $100,000 to $200,000 in addition
to the primary Account where the account owner, investment objective and the plan of
portfolio management is the same as the primary account. The Registrant does not impose a
minimum initial fee as all fees are calculated on a percentage of assets and paid as more fully
discussed under 1.D. The Registrant provides continuous investment management to those
Accounts where the Client maintains the minimum account balance of $200,000 in the
primary account ($100,000 in associated accounts). Clients who have withdrawn assets from
an Account in a single or series of withdrawals so as to have caused the account balance to
drop below the minimum established by the Registrant may be notified. The Client will then
have a choice to bring the account balance up to the minimum balance required or terminate
advisory services.

Review of Accounts. Additional review may take place in unusual or extraordinary market
conditions. The Registrant generally concentrates on the development of portfolios that are
tailored to meet each Client’s investment objectives, risk tolerance and investment guidelines.
The number of accounts assigned to the portfolio manager is not anticipated to exceed 100.
The Chief Compliance Officer may also conduct the daily review.

Reports to Clients. of the portfolio. Performance information is calculated in compliance
with industry standards that the Registrant believes are prudent and equitable. Performance
is calculated on a time-weighted basis and generally includes the reinvestment of dividends
and interest. Performance can be calculated either gross or net of fees. The Registrant relies
on Client’s disclosure of fundamental changes in the Client’s circumstances that may impact
the goals and investment program previously established.

Interim Reports to Clients. Clients may, by appointment in advance, request an interim
review of their Account. Such reviews may be conducted by telephone or in person, normally
after market hours, and may contain the substance of a quarterly written report as well as
review the current economic, market and industry conditions as well as review the individual
securities held in the portfolio, as well as review the Client’s investment objectives, risk
tolerance and investment guidelines and changes to the account documentation that may
impact the investment program previously established. The Registrant reserves the right to
charge additional fees calculated at the Registrant’s hourly rate for Interim Reports to Clients.
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12.B.

Investment or Brokerage Discretion. Depending on the terms of the Investment Advisory
Agreement, the Registrant may not be required to obtain specific Client consent regarding
which securities are to be bought or sold in a Client's Account. The Registrant generally
accepts new accounts only when it is given full investment discretionary, i.e. the authority to
select which securities are to bought or sold in a Client's account without consultation with the
Client. The Client designates at the time the Account is opened whether or not the Registrant
has discretionary authority. Where discretionary authority with regard to the securities and
the amount of the securities to be bought or sold is provided by the Client to the Registrant,
the Registrant assumes all investment duties with respect to assets held in the Account and has
all investment powers, including sole investment authority. The Registrant may take any
action as it deems appropriate, with or without other consent or authority from the Client, and
may exercise its discretion and deal in and with such assets exactly as fully and freely as the
Client might do as owner thereof, except that the Registrant is not authorized to withdraw any
money, securities, or other property from the Account, except as discussed under 1.D.,
Management Fees. Such discretionary authority is renewed annually automatically. The
Registrant’s discretionary authority regarding investment may, however, be subject to certain
limitations. Clients may instruct the Registrant to refrain from investing in certain companies
or industries for the Account or may request that a security be held to qualify for a long-term
rather than a short-term capital gain. Any such restrictions are to be agreed upon in advance
with each Client.

Since the principal executive officers are considered dually registered persons, the Registrant
uses Mutual Securities, Inc. ("MSI") to provide the execution and back office services
described in the response to Item 8.C.(1). Clients are required to open a brokerage account
with MSI, including signing a limited power of attorney (trading authorization) to the
Registrant and an authorization to automatically deduct management fees from the brokerage
account, at the time an Account is established with the Registrant. With respect to the
execution services provided by MSI, the Registrant does not determine the commission rates
to be paid. Commission rates charged for Client transactions are those based upon MSI's
established, discounted commission schedule, which may be changed from time to time at
MSI's sole discretion. These rates are not negotiated by the Registrant but have been
determined to be competitive with other discount broker/dealers. The commission rates
charged by MSI may be more or less than those rates charged by other broker/dealers and may
be more or less than if the Client could negotiate commission rates for their own account.
MSI makes available through the clearing broker/dealer research, statistical or other services,
but such factors do not influence the amount of commission charged for execution services as
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12.B. (continued) | a separate fee is charged for such services. The Client is responsible for all commissions and

fees charged to the brokerage account. The commissions and fees are in addition to and
separate from management fees.

The Registrant periodically (not less than annually) reviews the services provided and the fees
and commissions charged by MSI and its clearing broker/dealer. In its review, the following
factors are considered, without limitation:

*the ability to provide best price and best execution,

*the overall net result to the Client,

*the financial strength and stability of the broker/dealers,

*the size of and difficulty in executing orders,

*the efficiency with which the transactions are effected,

*the ability to provide electronic transaction and communication services to the Registrant,

*the broker/dealer’s ability to affect the transactions where a large block is involved,

*the ability of the broker/dealers to provide routine and specialized account services and to
meet specialized investment requirements on a continuing basis,

*the level and quality of the operational services provided,

*the commission rate structure, and

*the fees charged to the Registrant and to the Client.

The Registrant manages a number of accounts, some with similar or identical investment
guidelines and some with different guidelines, that which may trade in the same securities.
Portfolio decisions with respect to purchases and sales of securities may be similar or different
from Client to Client. The Registrant may, but need not, purchase or sell the same securities
at the same time for various accounts, and may in fact be selling a security for one Account at
the same time as it is purchasing the same security for another Account. In making its
investment decisions for each account, the Registrant will use its best judgment on behalf of
each Client taking into consideration the investment guidelines for the Account, the cash
position of the Account and other factors. It is the Registrant’s policy to allocate investment
opportunities to the extent practicable to each account over time in a manner that the
Registrant believes is fair and equitable to each Client Account.

From time to time, a number of Clients will be buying or selling a particular security on the
same day. The Registrant may, but need not, aggregate or “block” orders for accounts for
which is has investment discretion, including accounts of its affiliates, in circumstances in
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12.B. (continued)

which the Registrant believes that batching (combining orders) will result in a more favorable
overall execution. Where appropriate, the Registrant may batch a Client’s trades with trades
of other Clients pursuant to an allocation process the Registrant considers fair and equitable to
all Clients over time. Generally, all accounts that participate in a block transaction will
participate on a pro-rata, percentage or other objective basis. Similarly, the costs of all non
account-specific commissions and transaction fees through the executing broker-dealer will be
charged to the Clients on a pro-rata basis. No Client Account will be favored consistently
over any other Client Account.

Proxy Voting Policy and Procedures. The Registrant does not vote proxies on securities
held in Client Accounts. The Client retains exclusive voting authority over the securities held
in the Client’s Account and the Registrant generally has no role in proxy voting.

Disaster Recovery Policies and Procedures. The Registrant has implemented a disaster
recovery system known as the “Business Continuity Plan” which has been designed to enable
the Registrant to resume operations and recover Client and firm records in the event of a
significant business disruption, such as a natural disaster or terrorist attack. Because the
Registrant does not maintain Clients’ funds or securities, a significant business disruption
affecting the Registrant should not impact a Client’s ability to access their funds and securities
directly from the introducing broker/dealer. Continuity of business operations is made
possible through the establishment of an electronic back-up of records and offsite access to
these records.
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	Text108: Management issues quarterly reports at the end of each calendar quarter which lists the portfolio holdings along with the current market value, the performance of the account for the quarter, year-to-date, five year and life of account, the transactions conducted in the account during the quarter and a report of the gain or loss for each security sold year-to-date.  The performance of the Account is compared with one or more unmanaged indices selected in light of the Account's investment objective and reflective of the holdings in the account.  In general, the unmanaged index will be the (Continue on Schedule F)
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	Text13: 
	0: Advisory Services and Fees.  Bock Evans Financial Counsel, Ltd. (the “Registrant”) manages investment Accounts on a discretionary basis for individuals, corporations, trusts, estates or charitable institutions, corporations or other business entities, individual retirement accounts or certain pension plans (“Individual Clients”).   The Registrant primarily manages equity portfolios with a growth investment objective.  
 
Under discretionary arrangements, the Registrant is granted full power by the Client to supervise and direct the investment of assets in the Client’s Account.  In these relationships, the Registrant has complete investment authority without prior consultation with the Client.  Such authority includes which securities to buy or sell but also  includes the price, timing and quantity of the securities to be bought or sold.  However, the Registrant is guided by the Client’s designated investment objective, risk tolerance and other factors and guidelines and any limitations the Client has furnished the Registrant in writing.  In a discretionary account, the Registrant may but is not required to execute a trade order requested by the Client.   The Client may not deposit unmanaged assets into a discretionary account and any unamanged assets are required to be removed immediately.
 
Under non-discretionary arrangements, the Registrant provides investment advisory services and offers recommendations to the Client with respect to the investment of the Account’s assets; however, the Client makes the ultimate investment decision regarding the Account’s assets including the price, timing and quantity of the securities to be bought or sold.  The Registrant no longer accepts non-discretionary accounts.
 
Investment Advisory Agreements.  Each Client is required to enter into an Investment Advisory Agreement (the “Agreement”) with the Registrant that describes the overall terms of the relationship.  The Agreement may be terminated by either the Client or the Registrant on at least seven (7) days’ written notice from the date such written notice is received by the Registrant at the Registrant’s address of record.  Unless instructed otherwise by the Client at the time of termination, the Agreement provides for sell-out procedures (selling all assets in the Account and depositing the proceeds into a money market fund) upon termination of the Agreement.   Liquidation of the assets will be made regardless of market conditions or current market prices for the individual securities to be sold.  Since the value of securities fluctuates (move up and down) from day to day and intra-day (during the market hours), the final value of the portfolio may

	Text12: 
	0: 1.D.

	Text9: Bock Evans Financial Counsel, Ltd.
	Text10: 84-1169911
	Text14: 1.D. (continued)
	Text15: be more or less than if the assets were sold on another day or at a different time during the market hours.  Such liquidations may cause a substantial increase in the Client’s tax liability.  When an Account is terminated, a pro-rata portion of the prepaid fee beyond the date of termination is refunded.  All unearned fees will be refunded to the Client upon termination.  Any assets held in the Account seven (7) days after receipt in good order of a notification to terminate will be considered un-managed assets and as such the Registrant will have no duty to perform investment management responsibilities.   The Agreement also provides that the Registrant may not assign the Agreement without the Client’s written consent.
 
Custody of Assets.  Client assets are maintained at a qualified custodian to hold, maintain control of and be responsible for safeguarding the Client’s assets.  The Registrant does not maintain custody or have access to Client assets except for the withdrawal of management fees directly from the Account.  More information may be found on Schedule F, Item 8.C.(1).
 
Management Fees.  The Registrant charges fees payable quarterly in advance based on a percentage of the market value of the assets held in the Account.  The initial quarterly fee is due in full and is based upon the market value of the assets determined on the date the monies and/or securities are received into the Account and accepted by the Registrant.  The period for which such payment will be made will start from the date the assets are received and accepted through the last business day of the current calendar quarter and will be pro-rated accordingly.  The fee for subsequent deposits of cash and securities made to an Account during a quarter will be based on the market value of the addition made to the Account valued on the day the monies and/or securities are deposited into the Account and will be prorated accordingly.  Thereafter the fee for investment advisory services is based upon the market value of the Account determined on the last business day of the quarter and is due and payable the following business day.  No fee adjustment will be made during any billing quarter for appreciation or depreciation in the Account asset value during the quarter, nor shall any adjustment or refund be made with respect to partial withdrawals made by the Client during any billing quarter.   Management fees are not negotiable.
 
The custodial broker/dealer deducts the Fee from the cash held in the Account after receiving a statement from the Registrant.  A copy of the management fee statement is
	Text16: 1.D. (continued)
	Text17: sent to the Client and it is the Client’s responsibility to verify the accuracy of the management fee calculation.  The custodial broker/dealer will not determine whether or not the fee is properly calculated.  If cash held in the Account is insufficient to pay the fee, then the Registrant may sell securities in the Account in an amount sufficient to pay the fee.  Such sells will be made regardless of market conditions or tax consequences.  The Client may avoid this procedure by notifying the Registrant before the quarter end that payment will be in cash by depositing sufficient funds in the Account.  The Client must remit the cash payment so that it is deposited into the Client’s account within 14 days after the management fee statement is received by the Client. 
 
The fee for portfolio or advisory services provided by the Registrant to the Client is based upon the total market value of the Account.  The Registrant’s management fee is computed in accordance with the progressive fee schedule as follows:
 
                                                MANAGEMENT FEE SCHEDULE
        
       Market Value of Account                                           Discretionary              
                                                                                Quarterly %        Annual%      
 
      Less than $250,000                                              9/16 of 1%        2.25%  
      $250,000 but less than $1,000,000                      1/2   of 1%        2.00%    
      $1,000,000 but less than $3,000,000                   3/8   of 1%        1.50%    
      $3,000,000 but less than $10,000,000                 1/4   of 1%        1.00%   
      $10,000,000 and more                                         1/5   of 1%        0.80%
  
The minimum amount needed to establish advisory services and open an account is $200,000.  The Registrant may but is not required to accept smaller accounts with contributions from $100,000 to $200,000 in addition to the primary account where the ownership of the assets, the investment objective and plan of portfolio management of the associated account is the same as the primary account.  The value of all assets held on the day an Account is opened or additional amounts are paid-in to an Account may be combined with other Accounts established or owned by an individual, the individual’s spouse and children under age 21, a trustee or fiduciary of a single trust or fiduciary account, to determine the aggregate investment amount used to ascertain the management fee applicable to those combined Accounts as long as those combined
	Text18: 1.D. (continued)
	Text19: assets have Accounts which are governed by the same Fee Schedule and Investment Objective.  Management fees are calculated based on a progressive fee schedule.  A progressive fee schedule is a tiered schedule with established breakpoints.  As account assets increase beyond the established breakpoints, the fee is reduced for the amount of assets that qualify for the next breakpoint and so on until the final breakpoint is reached.   A non-progressive fee schedule means that the entire account would be charged the fee that corresponds with the total account value.   The Registrant does not currently charge a fee based upon a share of capital gains or capital appreciation.
 
Note to fees: The Registrant previously made other management fee schedules available to Clients.  Such fee schedules differ materially from the current fee schedule and are not available to new Clients.
 
Fees and Costs Not Included In The Management Fee.  The Registrant’s compensation is separate from brokerage commissions, dealer spreads and other costs associated with the execution of securities transactions for Client Accounts.  In addition to the Management Fee, Clients may be charged other fees by other service providers  which may include, but not limited to the following:
 
  custody fees
  transfer taxes
  dividend reinvestment costs
  electronic funds and wire transfer fees
  annual account fee
  termination fees
  management fees, distribution and other fees and expenses paid by mutual funds, money market funds, defined portfolios or closed-end funds held in Client’s Account.
  account research fees
 
Such fees are separate from the Management Fee and are not paid to or shared by the Registrant.
 
New Account Procedures and Account Maintenance.  The Registrant will normally schedule meetings with applicants wishing to become clients of the Registrant about
	Text20: 1.D. (continued)
	Text21: once a quarter.  Applicants should contact the Registrant for preliminary information and forms which should be completed and submitted to the Registrant before the initial meeting.  Based upon this preliminary information, the Registrant may select some or all of the applicants to interview.   At the meeting, the applicant should be prepared to ask questions about the nature of the services to be provided and provide information as is necessary and appropriate for the applicant and Registrant to determine whether or not advisory services are suitable for the applicant, such information includes but is not limited to the applicant’s current financial condition, investment experience and current holdings, investment objective(s), tolerance for risk and other factors.  Account documentation and agreements will be submitted to those applicants where it is determined that the advisory services and investment program contemplated are likely to be appropriate.   The Registrant will utilize the information provided by the applicant in the preliminary information, the interview and the account documentation process to determine whether or not to accept the client and propose a preliminary investment program.  Both the Registrant and the broker-dealer will review the account documentation for suitability and acceptance of the client.   If the broker-dealer rejects the Account, then the Registrant will be unable to provide advisory services.  After the investment program is agreed upon and the Account is accepted and funded, the Registrant’s portfolio manager continuously invests the portfolio’s assets in securities which are consistent with the Client’s recorded investment objectives, risk tolerance and other guidelines provided to the Registrant in writing.  The Client is required to update any changes to such documentation whenever changes occur that might materially impact the management of the assets.   From time to time, the Client may receive requests from the Registrant or the broker-dealer to update account documentation and the Client is required to comply with such requests.  
 
Other Services.  It is anticipated that the Registrant will neither issue periodical reports nor offer subscription or fixed-fee services.    
	Text22: 2.G.



4.B. (8) and 
4.C. (7)
	Text23: Types of Clients.  Individual Retirement Accounts (“IRA’s”), Simplified Employee Pension Plans (“SEP-IRA’s”) and Roth IRAs.  
 
Methods of Analysis, Sources of Information, and Investment Strategies.  All of a part of the main sources of the information specified in 4.B. may be obtained electronically.
 
The Registrant may use long-term purchases (holding securities one year or more), short-term purchases (holding securities for less than a year), trading strategies (selling securities within 30 days after purchase), short sales (selling a security not owned in the account and then buying it back to close the position), margin transactions (borrowing to purchase securities), and/or option writing.  In general, the Registrant will employ a diversified strategy for most portfolios under most market conditions.  A diversified strategy is a strategy where portfolios are invested in a broad range of sectors or industries and spread out among numerous securities within those sectors or industries.  It is generally believed that a diversified strategy offers a lower over all volatility and price fluctuations and lower potential for loss of investment.  A diversified strategy may pose downside risk to purchasing power (the ability of monies to buy goods and services) in periods of currency depreciation (lowered value of a currency) and adverse general business conditions.  The Registrant may also use a strategy in portfolios that is non-diversified, meaning that assets are concentrated in one industry or market sector, and concentrated, meaning a few number of securities within one industry or market sector may be used.  Generally it is believed that non-diversified, concentrated accounts carry a higher risk for investment loss and that such investment strategy is not suitable for most investors, particularly for investors who do not have other assets or those investors who are primarily dependent on these assets for their current income or retirement funds.  There are inherent risks with a non-diversified, concentrated strategy including the possibility of a sharp correction (downturn) in the industry or sector the portfolio is invested in which could lead to significant losses.  Further concentration may continue to arise as prices of one or two securities appreciate or depreciate faster than other securities held in the portfolio. 
 
When considering whether to use an investment strategy, the Registrant will consider the current market and economic conditions as well as the Client’s investment objectives, risk tolerance, time horizon, financial condition and stability and other factors.  There can be no guarantee that the investment strategy utilized will be successful.
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7.C.
	Text27: Education and Business Standards.  The Registrant seeks to employ persons with educational backgrounds and business experience relevant to the evaluation and management of portfolios.  The Registrant requires that associated persons who have decision making powers with respect to Accounts have earned, at a minimum, a four year undergraduate degree or the equivalent or have experience analyzing investments.  The Registrant encourages investment staff to achieve a Chartered Financial Analyst (“CFA”) designation from the CFA Institute.
 
Education and Business Background.  Thomas H. Bock (year of birth: 1944) has been a director, president, treasurer and primary portfolio manager of the Registrant since the inception of the corporation on May 3, 1991.  Mr. Bock has his Series 7, 24 and 63 securities licenses and is a registered principal of a brokerage firm based in Agoura Hills, California.  Mr. Bock earned a Master of Business Administration degree from The Wharton School of Finance and Commerce, a Bachelor of Science degree from the U. S. Naval Academy and has been a Chartered Financial Analyst since 1977.  
 
Mary C. Evans (year of birth: 1949) has been a director, vice president and secretary of the Registrant since May 3, 1991.  Ms. Evans is also the Chief Compliance Officer for the Registrant.   Ms. Evans also serves as a registered principal and branch office manager of a brokerage firm based in Agoura Hills, California.  Ms. Evans has her Series 7, 24 and 63 securities licenses.  Ms. Evans attended a private college before receiving her Bachelor of Arts and Master of Music degrees from the University of Nebraska-Lincoln.
 
Other Business Activities.  The principal executive officers of the Registrant are also registered principals and branch office managers of Mutual Securities, Inc., a broker-dealer.  It is anticipated that approximately 25% of the principal executive officers’ time will be spent on broker/dealer related activities.
	Text28: 8.C.(1)
	Text29: Other Financial Industry Activities or Affiliations.  The principal executive officers of the Registrant, Thomas H. Bock and Mary C. Evans, are licensed with and registered principals of Mutual Securities, Inc. (“introducing broker/dealer”), a broker/dealer registered in accordance with the Securities Exchange Act of 1934, as amended, and a member in good standing with the Financial Industry Regulatory Authority (“FINRA”) (formerly the National Association of Securities Dealers, Inc. or “NASD”).
 
The Registrant uses the introducing broker/dealer to provide custody and execution services to the Registrant.  Back office services may include but are not limited to maintenance of Client accounts and account information, record-keeping services, providing closing prices, holding customer funds and securities, and preparing and transmitting trade confirmations, account statements, reports and other administrative functions.  Trade execution services are provided to the Client based upon the broker/dealer’s established discounted commission schedule.  Some or all of the above-referenced services may be provided by a custodial broker/dealer.  The principal executive officers of the Registrant do not act as registered representatives on the Accounts, are prohibited from receiving commissions upon the execution of any transaction in the Accounts and do not share in any fees (other than the Registrant’s standard management fee) charged to such Accounts.  Certain services are provided to the Registrant by the introducing broker/dealer for a monthly fee based upon the amount of services received and such services are used solely in advising and administering Client Accounts.  All services and programs offered by the Registrant are independent of any services, programs and products offered by the introducing broker/dealer or any affiliated or associated company of the introducing broker/dealer.
 
Clients are required to open a brokerage account with the introducing broker/dealer in order to establish investment advisory services with the Registrant by completing a brokerage account application form, a trading authorization (a limited power of attorney) and an authorization to automatically deduct management fees from the brokerage account.  The trading authorization must direct the Registrant’s authorized officers to effect transactions in the Client’s brokerage account.  At no time does the Registrant hold or receive Client funds or securities (except as discussed under Management Fees in Schedule F, Item 1.D.).  Additional documents and authorizations may be required if the account is a corporate, trust, retirement plan or other entity.  If the broker-dealer determines for any reason that the initial account cannot be accepted or that an established account must be closed, then the Registrant will be unable to provide investment advisory services to the Client.  From time to time, the broker-dealer may request that account documentation be updated and the Client is required to comply with such
	Text30: 8.C.(1) (continued)








9.E.
	Text31: requests.
 
All portfolio executions in Accounts, including all direct or indirect compensation, are governed by SEC and FINRA regulations.  As registered representatives of the introducing broker/dealer, the principal executive officers of the Registrant are required to comply with those rules and regulations issued by FINRA and the policies and procedures implemented by the broker/dealer to comply with those rules and regulations.  
 
 
Participation or Interest in Client Transactions.  Code of Ethics.  The Registrant has adopted a Code of Ethics which is designed to prevent and detect actual or potential conflicts of interest or unethical conduct by access persons (as defined in the Code of Ethics).  In general, such access persons are prohibited from using knowledge of Client security transactions to profit by the market effect of such transactions and from giving information of proposed or current purchases or sales by a Client to unauthorized third parties.  The Registrant or its principals may buy or sell for itself securities that it also recommends to its Clients.  Such transactions will be governed by the Registrant’s Code of Ethics which provides in part that any access person is prohibited from executing a securities transaction from executing a securities transaction in a personal account before purchasing or selling that security in a client account; OR purchasing or selling with advance knowledge of, and before, corresponding purchases or sales in portfolios of mutual funds owned by clients.  In both cases, acting to obtain a more favorable price for a personal account than may be later available is prohibited.  Access persons are required to maintain personal trading accounts at the introducing broker/dealer.  All trades executed at the introducing broker/dealer are reviewed daily by the Registrant’s Chief Compliance Officer and access persons are required to report to the Reviewer (as defined in the Code of Ethics) personal trades in accounts in which they have a direct or indirect beneficial interest quarterly.
 
Clients may obtain a copy of the Registrant’s Code of Ethics by calling 303-534-1355 or 800-952-6522.
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11.A. and
11.B.
(continued)
	Text33: Conditions for Managing Accounts.  Generally, the Registrant imposes a minimum amount of $200,000 in cash and or securities to open an Account.  The Registrant may but is not required to accept smaller accounts with contributions from $100,000 to $200,000 in addition to the primary Account where the account owner,  investment objective and the plan of portfolio management is the same as the primary account.  The Registrant does not impose a minimum initial fee as all fees are calculated on a percentage of assets and paid as more fully discussed under 1.D.  The Registrant provides continuous investment management to those Accounts where the Client maintains the minimum account balance of $200,000 in the primary account ($100,000 in associated accounts).  Clients who have withdrawn assets from an Account in a single or series of withdrawals so as to have caused the account balance to drop below the minimum established by the Registrant may be notified.   The Client will then have a choice to bring the account balance up to the minimum balance required or terminate advisory services. 
 
Review of Accounts.  Additional review may take place in unusual or extraordinary market conditions.  The Registrant generally concentrates on the development of portfolios that are tailored to meet each Client’s investment objectives, risk tolerance and investment guidelines.  The number of accounts assigned to the portfolio manager is not anticipated to exceed 100.  The Chief Compliance Officer may also conduct the daily review.  
 
Reports to Clients.  of the portfolio.    Performance information is calculated in compliance with industry standards that the Registrant believes are prudent and equitable.   Performance is calculated on a time-weighted basis and generally includes the reinvestment of dividends and interest.  Performance can be calculated either gross or net of fees.  The Registrant relies on Client’s disclosure of fundamental changes in the Client’s circumstances that may impact the goals and investment program previously established. 
 
Interim Reports to Clients.  Clients may, by appointment in advance, request an interim review of their Account.  Such reviews may be conducted by telephone or in person, normally after market hours, and may contain the substance of a quarterly written report as well as review the current economic, market and industry conditions as well as review the individual securities held in the portfolio, as well as review the Client’s investment objectives, risk tolerance and investment guidelines and changes to the account documentation that may impact the investment program previously established.  The Registrant reserves the right to charge additional fees calculated at the Registrant’s hourly rate for Interim Reports to Clients.  
	Text34: 12.B.
	Text35: Investment or Brokerage Discretion.  Depending on the terms of the Investment Advisory Agreement, the Registrant may not be required to obtain specific Client consent regarding which securities are to be bought or sold in a Client's Account.  The Registrant generally accepts new accounts only when it is given full investment discretionary, i.e.  the authority to select which securities are to bought or sold in a Client's account without consultation with the Client.  The Client designates at the time the Account is opened whether or not the Registrant has discretionary authority.  Where discretionary authority with regard to the securities and the amount of the securities to be bought or sold is provided by the Client to the Registrant, the Registrant assumes all investment duties with respect to assets held in the Account and has all investment powers, including sole investment authority.  The Registrant  may take any action as it deems appropriate, with or without other consent or authority from the Client, and may exercise its discretion and deal in and with such assets exactly as fully and freely as the Client might do as owner thereof, except that the Registrant is not authorized to withdraw any money, securities, or other property from the Account, except as discussed under 1.D., Management Fees.  Such discretionary authority is renewed annually automatically.  The Registrant’s discretionary authority regarding investment may, however, be subject to certain limitations.   Clients may instruct the Registrant to refrain from investing in certain companies or industries for the Account or may request that a security be held to qualify for a long-term rather than a short-term capital gain.  Any such restrictions are to be agreed upon in advance with each Client.
 
Since the principal executive officers are considered dually registered persons, the Registrant uses Mutual Securities, Inc. ("MSI") to provide the execution and back office services described in the response to Item 8.C.(1).  Clients are required to open a brokerage account with MSI, including signing a limited power of attorney (trading authorization) to the Registrant and an authorization to automatically deduct management fees from the brokerage account, at the time an Account is established with the Registrant.  With respect to the execution services provided by MSI, the Registrant does not determine the commission rates to be paid.  Commission rates charged for Client transactions are those based upon MSI's established, discounted commission schedule, which may be changed from time to time at MSI's sole discretion.  These rates are not negotiated by the Registrant but have been determined to be competitive with other discount broker/dealers.  The commission rates charged by MSI may be more or less than those rates charged by other broker/dealers and may be more or less than if the Client could negotiate commission rates for their own account.  MSI  makes available through the clearing broker/dealer research, statistical or other services, but such factors do not influence the amount of commission charged for execution services as 
	Text36: 12.B. (continued)
	Text37:  a separate fee is charged for such services.  The Client is responsible for all commissions and fees charged to the brokerage account.  The commissions and fees are in addition to and separate from management fees.
 
The Registrant periodically (not less than annually) reviews the services provided and the fees and commissions charged by MSI and its clearing broker/dealer.  In its review, the following factors are considered, without limitation: 
 
    *the ability to provide best price and best execution,
    *the overall net result to the Client, 
    *the financial strength and stability of the broker/dealers, 
    *the size of and difficulty in executing orders,
    *the efficiency with which the transactions are effected, 
    *the ability to provide electronic transaction and communication services to the Registrant,
    *the broker/dealer’s ability to affect the transactions where a large block is involved, 
    *the ability of the broker/dealers to provide routine and specialized account services and to meet specialized investment requirements on a continuing basis,
    *the level and quality of the operational services provided, 
    *the commission rate structure, and 
    *the fees charged to the Registrant and to the Client.
   
The Registrant manages a number of accounts, some with similar or identical investment guidelines and some with different guidelines, that which may trade in the same securities.  Portfolio decisions with respect to purchases and sales of securities may be similar or different from Client to Client.  The Registrant may, but need not, purchase or sell the same securities at the same time for various accounts, and may in fact be selling a security for one Account at the same time as it is purchasing the same security for another Account.  In making its investment decisions for each account, the Registrant will use its best judgment on behalf of each Client taking into consideration the investment guidelines for the Account, the cash position of the Account and other factors.  It is the Registrant’s policy to allocate investment opportunities to the extent practicable to each account over time in a manner that the Registrant believes is fair and equitable to each Client Account.
 
From time to time, a number of Clients will be buying or selling a particular security on the same day.  The Registrant may, but need not, aggregate or “block” orders for accounts for which is has investment discretion, including accounts of its affiliates, in circumstances in
	Text38: 12.B. (continued)
	Text39: which the Registrant believes that batching (combining orders) will result in a more favorable overall execution.  Where appropriate, the Registrant may batch a Client’s trades with trades of other Clients pursuant to an allocation process the Registrant considers fair and equitable to all Clients over time.   Generally, all accounts that participate in a block transaction will participate on a pro-rata, percentage or other objective basis.  Similarly, the costs of all non account-specific commissions and transaction fees through the executing broker-dealer will be charged to the Clients on a pro-rata basis.  No Client Account will be favored consistently over any other Client Account.  
 
Proxy Voting Policy and Procedures.  The Registrant does not vote proxies on securities held in Client Accounts.  The Client retains exclusive voting authority over the securities held in the Client’s Account and the Registrant generally has no role in proxy voting.  
 
Disaster Recovery Policies and Procedures.  The Registrant has implemented a disaster recovery system known as the “Business Continuity Plan” which has been designed to enable the Registrant to resume operations and recover Client and firm records in the event of a significant business disruption, such as a natural disaster or terrorist attack.  Because the Registrant does not maintain Clients’ funds or securities, a significant business disruption affecting the Registrant should not impact a Client’s ability to access their funds and securities directly from the introducing broker/dealer.  Continuity of business operations is made possible through the establishment of an electronic back-up of records and offsite access to these records.  
	Text40: 
	Text41: 
	Text42: 
	Text43: 


