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FORM ADV Applicant: First Financial Capital Advisors LLC | SEC File Number: Date:
Part II - Page 2 c01. 60928 04/27/2009

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.)

E (1) Provides investment SUPEIVISOTY SETVICES ..........ovevevevirererrseeesessesesssseeseesesesessesesesessseseesesssesesessesenneas 99 %
: (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
E (3)  Furnishes investment advice through consultations not included in either service described above... _1 %
] (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: First Financial Capital Advisors SEC File Number: Date:
Part II - Page 3 LLC 801- 60928 04/27/2009

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

E EEE EE] EEE]

A. Equity securities @ H. United States government securities
(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

I.  Options contracts on:
(1) securities
(2) commodities

B. Warrants J.  Futures contracts on:

(1) tangibles
(2) intangibles

C. Corporate debt securities (other than commercial paper)

D. Commercial paper

E.  Certificates of deposit K. Interests in partnerships investing in:

F.  Municipal securities (1) real estate
(2) oil and gas interests

(3) other (explain on Schedule F)

O O =]

G. Investment company securities:
(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) [ ] Charting @ [ ] cyclical
(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) IEI 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) [ ] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(D 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)
) [ ] Short sales

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




FORM ADV Applicant: First Financial Capital Advisors SEC File Number: Date:
Part II - Page 4 LLC 801- 60928 04/27/2009

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:

|:| (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)
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LLC

SEC File Number:

801- 50928

Date:
04/27/2009

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.

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

bought from a brokerage customer.

@ 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.

@ 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 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 advisory services, manage Yes No
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)

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 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.

See Schedule F

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

See Schedule F

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




FORM ADV Applicant: First Financial Capital Advisors SEC File Number: Date:
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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 t0 CIENtS? ..........cccoevirviinriiniinieinereee 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?..........ccooevieiiiiieieeie 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 First Financial Capital Advisors
Continuation Sheet for Form ADV PartIl | LLC 801- 50928 04/27/2009
(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.:
First Financial Capital Advisors LLC 31-0023370

Item of Form
(identify)

Answer

1D

First Financial Capital Advisors considers fundamental and quantitative data in a multi-factor approach to selecting equity securities for
investment. First Financial Capital Advisors looks primarily at individual issuers in the context of sector and industry factors. Some sector
and industry investments are influenced by macroeconomic, financial and commodity price factors. First Financial Capital Advisors
considers corporate earnings, corporate earnings consensus forecasts and changes in stock price and valuation when making buy and sell
decisions.

In managing fixed income investments, First Financial Capital Advisors employs an analysis of economic trends, particularly, interest rate
movements, yield spreads, inflation trends and corporate profit outlook. First Financial Capital Advisors attempts to diversify client holdings
among sectors it considers favorable and reallocates assets in response to actual and expected market and economic changes.

Separately Managed Accounts

The client may grant First Financial Capital Advisors discretionary authority to buy and sell securities in the client's account or the client
may elect to have the account managed on a non-discretionary basis, in which case the client or a designee of the client may have the right
to participate in decisions regarding the purchase or sale of investments in the account. Restrictions or guidelines imposed by a client may
affect the selection of securities for the client's account.

While fees are negotiable, the following is a schedule of fees for the services outlined above:

Diversified Portfolio Management:

Assets Under Management Annual Fee
First $1,000,000 1.000%
Next $1,000,000 .750%
Next $1,000,000 .500%
Additional Assets .300%

Fixed Income Strategy:

Assets Under Management Annual Fee
First $1,000,000 .500%
Next $1,000,000 450%
Next $1,000,000 400%
Additional Assets .350%
Specialty Strategies:
Assets Under Management Annual Fee
First $1,000,000 1.500%
Next $1,000,000 1.250%
Next $1,000,000 1.000%
Additional Assets .750%

(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 First Financial Capital Advisors
Continuation Sheet for Form ADV PartIl | LLC 801- 50928 04/27/2009
(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.:
First Financial Capital Advisors LLC 31-0023370

Item of Form
(identify)

Answer

1D

Fees are typically charged monthly in arrears based on the market value of the assets in the separately managed account at the end of the calendar month
and will not be reduced by any margin or other indebtedness of a client with respect to such assets. Any significant deposit or withdrawal during a month will
be prorated based on the date of such deposit or withdrawal. Assets invested in shares of investment companies are included in the calculation of value of a
separately managed account for purposes of computing First Financial Capital Advisors fees, and the same assets are also subject to additional advisory
and other fees and expenses, as set forth in the prospectus or offering memoranda of those investment companies, paid by the investment companies but

ultimately borne by investors.

With specific client authorization First Financial Capital Advisors will instruct the custodian to assess fees directly to the client's custodial account on a
monthly basis. Such fees will be paid pursuant to a limited authorization to withdraw the contractually agreed upon fees from the account provided by the
client in writing. First Financial Capital Advisors will send to the client and to the custodian an invoice showing the amount of the fee, the value of the assets
in the client account on which the fee was based and the specific manner in which the fee was calculated. The custodian of the client's account will be
advised of the limited nature of First Financial Capital Advisors' ability to access the client's account. The custodian will send the client, no less than
quarterly, a statement indicating all disbursements from the account, including the amount of the advisory fees paid directly from the client's account to First
Financial Capital Advisors. All client assets will be held by the custodian of the client's account. First Financial Capital Advisors will not maintain custody of
client funds or securities. The relationship between First Financial Capital Advisors and First Financial Bank, N.A. does not provide personnel of First
Financial Capital Advisors greater access to, or control over property of First Financial Capital Advisors' clients than if such property were held by an

unrelated custodian.

In certain circumstances, separately managed account fees and minimums may be negotiable. To the extent that fees are negotiable, some clients may pay
more or less than other clients for the same or similar management services, depending, for example, on account inception date, number of related
separately managed accounts or total assets under management of First Financial Capital Advisors and its affiliates. In addition, assets of separately
managed accounts that have a family or business relationship to each other may, at the discretion of First Financial Capital Advisors, be aggregated for the

purposes of calculating the fees applicable to each separately managed account.

Clients may hold certain securities or other property for which First Financial Capital Advisors does not provide investment advisory services ("Unsupervised
Assets") in their custody accounts. First Financial Capital Advisors may request that any such client confirm in writing the identity of any Unsupervised
Assets. First Financial Capital Advisors does not provide investment advisory services of any kind with regard to Unsupervised Assets and no investment
advisory fee will be charged on such assets. First Financial Capital Advisors will have no duty, responsibility or liability with respect to Unsupervised Assets
and will not take the Unsupervised Assets into consideration when managing the portion of the account for which it provides discretionary or

non-discretionary investment advice.
Under certain circumstances, and at First Financial Capital Advisors' discretion, a fixed fee may be charged monthly in arrears. This determination is based
on the nature of the securities held in the separately managed account and the level of services provided by First Financial Capital Advisors to the

separately managed account.

Clients separately managed account agreements may be canceled at any time, by either party, for any reason upon written notice. Typically a refund of
pre-paid fees is not applicable as fees are charged in arrears. However, all unearned, pre-paid fees will be promptly refunded.

Investment Company Portfolios

In addition asset management services provided to individual accounts, First Financial Capital Advisors serves as investment adviser to portfolios of the First
Funds, a registered investment company. The fees which First Financial Capital Advisors receives for serving as investment adviser to the First Funds are:

First Caliber Equity Fund .92% of the portfolio's average net assets
First Sterling Income Fund .70% of the portfolio's average net assets
First Elite Money Market Fund .20% of the portfolio's average net assets

Munder Capital Management serves as the sub-adviser to the First Elite Money Market Fund. First Financial Capital Advisors provides oversight and
guidance to Munder Capital Management in that capacity. Munder Capital Management is not an affiliate of First Financial Capital Advisors.

(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 First Financial Capital Advisors
Continuation Sheet for Form ADV PartII | LLC 801- 50928 04/27/2009

(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:
First Financial Capital Advisors LLC

IRS Empl. Ident. No.:
31-0023370

Item of Form

(identify) Answer

1D/8C(6) Sub-Advisory Agreement with First Financial Bank, N.A.

First Financial Capital Advisors and First Financial Bank, N.A. are parties to an agreement whereby First Financial Capital Advisors
provides sub-advisory services to First Financial Bank, N.A. The services outlined in that agreement relate to various trust and fiduciary
accounts over which First Financial Bank, N.A. has investment discretion. The fees received by First Financial Capital Advisors for this
service are determined in accordance with the agreement with First Financial Bank, N.A.

Associated Persons of First Financial Capital Advisors may be required to have a college degree and are required to be properly licensed
and registered, unless exempted, in states in which such individuals are conducting investment advisory activities.

Alfred H. Shepard, CFA
Harvard University
University of Cincinnati

First Financial Capital Advisors
Senior Vice President - Chief Investment Officer

Tapke Asset Management
Senior Portfolio Manager

Joshua Smith
Miami University

First Financial Capital Advisors
Portfolio Manager

US Bank
Portfolio Manager

Timothy Cook
Bellarmine College

First Financial Capital Advisors
Vice President-Senior Portfolio Manager

Jennfier Elizabeth Redlinger
University of Cincinnati

First Financial Capital Advisors
Investment Trade Coordinator

DOB: 1961
1983 - B.S. Economics (Cum laude)
1992 - M.B.A. Finance and Intl Business

03/2008

2006 - 03/2008

DOB: 08/12/1980

2004 - B.S. Finance

04/2006

06/2002 - 12/2005

DOB:

1983 - B.A. Accounting

DOB: 12/03/1976
2002 - BA Communications

05-2007 - present

Ross, Sinclair and Associates 10/2005-05/2007
Norris & Associates 09/2004-10/2005
Delta Foremost 04/2004-09/2004

(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 11

Applicant:

First Financial Capital Advisors

LLC

SEC File Number:

801- 60928

Date:

04/27/2009

(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:
First Financial Capital Advisors LLC

IRS Empl. Ident. No.:
31-0023370

Item of Form

(identify) Answer
6 (cont'd) Paul Michael Golias DOB: 02/16/1968
Cleveland State University 2001 - MBA

First Financial Capital Advisors
AVP - Portfolio Manager

USB

Dale Richard Wiethe Jr.
University of Cincinnati

First Financial Capital Advisors

VP - Senior Portfolio Manager

Merrill Lynch
Fifth Third Bancorp

Michelle Andres Laux
University of Cincinnati

First Financial Capital Advisors
VP - Senior Portfolio Manager

National City Bank
Ann Christine Berg
Marymount Manhattan College

Oregon State University

First Financial Capital Advisors
AVP - Portfolio Manager

Christopher Eric Robinson
Wright State University

First Financial Capital Advisors
Portfolio Manager

Nicholas David Schubeler
University of Dayton

First Financial Capital Advisors
Portfolio Manager - Analyst

05/2008-present

11/2001-04/2008
DOB: 05/15/1960
1985 - Bachelor - Business Administration
1990 - Masters - Business Administration
07/2008 - present
03/2005-07/2008
05/1997-03/2005

DOB: 04/22/1964
1987 - Bachelors - Business Administration

12/2008 - present

11/1999-11/2008
DOB: 11/14/1947
1969 - BS

1973 - Masters
present

DOB: 08/19/1982
2005-Bachelors
2005 - present
DOB: 12/15/1982

2006-BS of Finance and Economics

05/2008 - present

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




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
First Financial Capital Advisors

Continuation Sheet for Form ADV PartIl | LLC 801- 60928 04/27/2009

(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.:
First Financial Capital Advisors LLC 31-0023370

Item of Form
(identify)

Answer

6(cont'd)

TA

7C,8C(6)

8C(2)

8C(9)

9D

9E

Nicholas David Schubeler - cont'd

Northwestern Mutual Financial Network 10/2007 - 01/2008
Kroger Co 10/2006 - 10/2007
Kittyhawk Gold Club 03/2008 - 05/2008
Analogic Corporation 08/2005 - 02/2006
Buckingham & Co 12/2005 - 03/2006
NCR Country Club 05/2001 - 05/2005

Pursuant to a co-administration sevices agreement between the First Funds and First Financial Capital Advisors, First Financial Capital
Advisors also provides certain co-administration services to the First Funds. First Financial Capital receives a fee at the annual rate of .05
of 1% of the value of each portfolio of the Funds' average daily net assets.

First Financial Capital Advisors is a wholly owned subsidiary of First Financial Bancorp, whose office is located at Cincinnati, OH. Certain
executive officers of First Financial Capital Advisors may also be officers of First Financial Bancorp or other subsidiaries thereof, including
the bank and insurance agency subsidiaries of First Financial Bancorp. The time spent on activities relating to the other subsidiaries of
First Financial Bancorp varies by officer. Certain non-investment advisory personnel of First Financial Capital Advisors may spend a
majority or near-majority of their time in these activities. For the investment advisory personnel of First Financial Capital Advisors the time
spent on non-investment advisory activities for First Financial Capital Advisors or its affiliate First Financial Bank, N.A. is less than 10%.

First Financial Capital Advisors serves as investment adviser and co-administrator to the First Funds, a registered investment company and
receives a fee for its services.

First Financial Capital Advisors is affiliated by reason of common ownership with First Financial Insurance, Inc. and First Financial Life
Insurance Inc, both insurance agencies.

First Financial Capital Advisors may from time to time advise that the investment objectives of the client account may be best served by
investing assets of the account in shares of the First Funds, for which First Financial Capital Advisors serves as an investment adviser and
co-administrator. If assets of a client account are invested in the First Funds, First Financial Capital Advisors may continue to charge the
investment advisory fee pursuant to the investment advisory agreement with the client on the client's assets invested in the First Funds.

Associated Persons of First Financial Capital Advisors may buy or sell for their own account securities that are recommended to clients.
First Financial Capital Advisors has adopted a Code of Ethics which governs personal trading by all associated persons of First Financial
Capital Advisors and is intended to ensure that securities transactions effected by Associated Persons of First Financial Capital Advisors
are conducted in a manner that avoids any actual or potential conflict of interest between such persons and clients of First Financial Capital
Advisors. The Code of Ethics imposes restrictions on the ability of the Associated Persons of First Financial Capital Advisors to trade in
securities which are, or are being considered for purchase or sale by, or on behalf of First Financial Capital Advisors. Further, the Code of
Ethics requires that all Associated Persons who wish to trade a security which are, or are being considered for purchase or sale by, or on
behalf of First Financial Capital Advisors to seek pre-trade approval in amounts greater than $10,000. First Financial Capital Advisors
collects and maintains records of securities holdings and securities transactions effected on behalf of Associated Persons. These records
are reviewed to identify and resolve conflicts of interest. To obtain a copy of the Code of Ethics for First Financial Capital Advisors clients
may contact the Chief Compliance Officer, Kevin S. Woodard, at 513-603-3486.

(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 First Financial Capital Advisors
Continuation Sheet for Form ADV Part Il | LLC 801- 50928 04/27/2009
(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.:
First Financial Capital Advisors LLC 31-0023370
Item of Form
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11A REVIEWS: Reviews of client accounts will be conducted no less than annually based on the inception date of the account. If the client
notifies First Financial Capital Advisors of a significant change in financial condition, an interim review may be done. This review will be
conducted to address any changes to the investment objectives or financial condition or time horizon of a client. Further a change in
market or economic conditions may warrant a broad review of the strategies employed to manage client accounts, and, therefore, may be a
triggering factor for an interim review.
REVIEWERS: The Portfolio Managers who are primarily responsible for the day to day management of investment advisory accounts, will
conduct the individual client reviews no less than annually. The Portfolio Managers will incorporate a review of the client's financial
situation, risk objectives and tolerance and any restrictions that may have been placed on the account to ensure adherence to the client's
wishes. The Portfolio Mangers will further provide performance data based on the inception date of the account and compare it to various
indices. Currently, there is no minimum or maximum number of accounts assigned to Portfolio Managers for review purposes.
11B Clients will be sent a statement from the custodian, no less frequently than quarterly, which includes a current reporting period ending balance and a
previous reporting period ending balance, all debits and credits from the account and a complete listing of all securities held in the account. Clients may also
receive performance analysis which may provide the time-weighted rate of return or some other performance measurement as deemed necessary by the
Portfolio Manager or Chief Investment Officer of First Financial Capital Advisors.
First Financial Capital Advisors provides quarterly reports to the Board of Trustees of the First Funds portfolios for which First Financial Capital Advisors
serves as investment adviser.
12A(1)(2) Investment Discretion
Pursuant to client agreements where First Financial Capital Advisors maintains discretionary authority to manage a client's account, First Financial Capital
Advisors retains the authority to determine the specific types of securities and the amount of securities to buy and sell on behalf of the client. This authority
is limited by any specific restrictions imposed by the client.
lZA(S) Brokerage Practi

Brokerage Discretion
Where First Financial Capital Advisors has discretionary management authority, First Financial Capital Advisors is authorized to determine, without specific
client consent, the broker/dealer for securities transactions in the client's account. In certain instances a client may direct First Financial Capital Advisors to

use a certain broker/dealer. For a discussion of these instances see the information below.

Selection of Broker/Dealers

In selecting broker/dealers and in effecting transactions in client accounts, First Financial Capital Advisors seeks to obtain quality execution at favorable
securities prices. The best net price, giving consideration to brokerage commissions, spread and other costs, is an important factor in this decision, but a
number of other factors are considered. In approving a broker/dealer to use for the execution of trades, First Financial Capital Advisors will consider such

criteria as, but not limited to:
= Execution capabilities, including:
o Knowledge of the markets, specific industries, and securities;
Access to sources of supply or markets, including third or fourth markets;
Ability to handle block trades;
Acceptable record of good and timely delivery and payment on trades;
Quality of execution, including price to be paid, access to markets, timely and accurate written confirmations
and the broker-dealer's record of good and timely delivery and payment of trades; and
o Acceptable recordkeeping, e.g. timely and accurate written confirmations.

o
O
©]
©]

= Sound financial conditions; and

= Such other factors deemed relevant by the Brokerage Committee of First Financial Capital Advisors.
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12A(3), cont'd

First Financial Capital Advisors also considers the quality of research and brokerage services provided by executing broker/dealers and their usefulness in
the management of client accounts, which is discussed further under Soft Dollar or Research Execution below. The relationships with brokerage firms that

provide soft dollar services to First Financial Capital Advisors may influence its judgment in allocating brokerage business and create a conflict of interest.

First Financial Capital Advisors has procedures in place for monitoring best execution. The Brokerage Committee of First Financial Capital Advisors on an
annual and quarterly basis reviews rates, execution, and settlement services by various broker/dealers in order to determine their competitiveness.

Directed Brokerage Transactions

A client that directs First Financial Capital Advisors to use a particular broker/dealer including a client who directs the use of a broker/dealer as custodian of
the client's assets, should consider whether such a direction may result in costs or disadvantages to the client. A client who directs First Financial Capital
Advisors to place securities transactions through a broker/dealer should consider the following: (a) the client may compromise First Financial Capital
Advisors' ability to seek best execution; (b) First Financial Capital Advisors will not negotiate commissions on the client's behalf which may result in higher
commissions, greater spreads or less favorable net prices than would be the case if First Financial Capital Advisors alone selected the broker/dealers; (c)
the client's trades will not be aggregated or blocked with similar trades for other First Financial Capital Advisors client accounts and will not then participate
in any benefits that accrue for such blocked trades; (d) as a result of not being blocked such transactions will generally be executed after transactions for
First Financial Advisors discretionary client accounts; (e) the client may pay more in commission than if it had not directed First Financial Capital Advisors to
use a particular broker/dealer; and (f) because of this direction the client account may not generate returns equal to those of First Financial Capital Advisors
clients who do not direct brokerage. As a result, these clients may pay higher commissions and/or receive less favorable net prices than might be attained if
First Financial Capital Advisors were able to maintain discretion in brokerage selection. First Financial Capital Advisors requires written client instructions to
direct overall brokerage or specific transactions to a specific broker. Also, see below the section titled The Schwab Institutional Program for a discussion
regarding the Schwab brokerage/custody program. While a client that determines to use the Schwab Institutional Program, as detailed below, may receive

certain benefits, that client will also be subject to the issues described in this section regarding directed brokerage transactions.

Cross Transactions

First Financial Capital Advisors may, but is not obligated to, cross transactions between client accounts (including clients of its affiliates) in which one client
will purchase securities held by another client. Such transactions, which may be performed internally or through a broker, are only authorized when First
Financial Capital Advisors deems the transaction to be in the best interests of both clients and the transaction is effected at a price and terms that are
consistent with First Financial Capital Advisors' duty to seek best execution. Neither First Financial Capital Advisors nor any related party receives any
transaction compensation in connection with cross transactions. Cross transactions involving the First Funds are effected in compliance with the

requirements of Rule 17a-7 under the Investment Company Act of 1940.

Trade Practices and Allocation

First Financial Capital Advisors' trading area generally begins to work orders received from portfolio managers on a first-in, first-out (“FIFO”) basis. If similar
orders for different accounts are received after the initial first order, the trading area may, but is not required to do so, deviate from the FIFO method and
combine different client orders for identical securities for different accounts to be worked as an aggregated or “blocked” order for execution. This practice
may enable First Financial Capital Advisors to seek more favorable executions and net prices for the combined order. Any blocked or aggregated orders are

subject to the policies and procedures set forth below.

Transactions for any client accounts may not be aggregated for execution if the practice is prohibited by, or inconsistent with, that client's investment
management agreement with First Financial Capital Advisors or First Financial Capital Advisors policies and procedures.

- The portfolio manager must determine that the purchase or sale of the particular security involved is appropriate for the client and consistent
with the client's investment objectives and with any investment guidelines or restrictions applicable to the client's account.

- The portfolio manager must reasonably believe that the aggregated order will benefit, and will enable First Financial Capital Advisors to seek
best execution for each client participating in the aggregated order.
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12A(4)

12B, 13A

- Prior to entry of an aggregated order or block trade, a block trade order ticket must be constructed by the portfolio manager which identifies
each account participating in the order and the method of allocation of the completed block trade. The block trade order ticket must
indicate the amount (either in dollars or number of securities) that the portfolio manager will accept for each account. The portfolio
manager must maintain each block trade order ticket in accordance with the recordkeeping requirements of First Financial Capital

Advisors.

If the order cannot be executed in full at the same price or time, the securities actually purchased or sold by the close of each business day
must be allocated pro rata among the participating client accounts in accordance with the block trade order ticket. Adjustments to this pro
rata allocation may be made to avoid having odd amounts of shares held in any client account, or to avoid deviations from pre-determined

minimum/maximum holding limits established for any account.

Each client that participates in the aggregated order must do so at the average price for all the transactions and must share in average
commissions or other transaction costs on a pro rata basis.

If the block trade order will be allocated in a manner different from that stated in the block trade order ticket, a written explanation of the
change must be provided to and approved by the Chief Compliance Officer of First Financial Capital Advisors no later than the morning

following the execution of the block trade.

Funds and securities for aggregated orders should be clearly identified on First Financial Capital Advisors' records and to the brokers or
other intermediaries handling the transactions, by the appropriate account numbers for each participating client.

- The trading and operations personnel of First Financial Capital Advisors must ensure that client funds and securities are deposited with
custodians and are not held collectively any longer than necessary to settle the purchase or sale.

First Financial Capital Advisors must not receive any additional compensation or remuneration as a result of the aggregation.

- First Financial Capital Advisors' personnel must ensure that in any allocation of an aggregated order no client or account is favored over
another.

Absent a directed brokerage arrangement or other restriction, First Financial Capital Advisors retains the authority to determine the
commission rates paid for execution of a particular trade.

Soft Dollar or Research Execution

When appropriate under its discretionary authority and consistent with its duty to seek best execution, First Financial Capital Advisors may direct trades for
client accounts to broker/dealers who provide First Financial Capital Advisors with research and brokerage services. The client commissions used to
acquire brokerage and research services are known as “soft dollars.” Section 28(e) of the Securities Exchange Act of 1934 provides a “safe harbor” which
allows investment advisers to pay for research and brokerage services with soft dollars generated by client account transactions. Section 28(e) permits
investment advisers to pay more than the lowest available commission for brokerage and research services if it determines in good faith that: (a) the
brokerage or research services fall within the definitions set forth in Section 28(e); (b) the brokerage or research services provide lawful and appropriate
assistance in the investment decision making process; and (c) the commission paid was reasonable in relation to the brokerage and research services
provided.

Broker/dealers typically provide an adviser with bundled services including research and execution of transactions. The research can be either proprietary

(created and provided by the broker/dealer, including tangible research products as well as access to analysts and traders) or independent (created by an
independent third party, but provided by a broker/dealer). First Financial Capital Advisors may use soft dollars to acquire either type of research.
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Brokerage and research services obtained with soft dollars are not necessarily utilized for the specific account that generated the soft dollars. Some clients,
such as fixed income clients and clients with directed brokerage arrangements, may benefit from research and brokerage products obtained from soft dollars
despite the fact that their trade commissions may not be used to pay for these services and products. First Financial Capital Advisors does not attempt to
allocate the relative costs or benefits of brokerage and research services among client accounts because it believes that, in the aggregate, the brokerage
and research services it receives benefit clients and assists First Financial Capital Advisors in fulfilling its overall duties to its clients. Brokerage-related and
research services-related costs may be shared with First Financial Capital Advisors' affiliate First Financial Bank, N.A. and may benefit First Financial Bank,
N.A. clients. In addition, First Financial Bank, N.A. clients may receive brokerage and research services generated from First Financial Capital Advisors
client soft dollar commissions that do not necessarily benefit First Financial Capital Advisors clients. Similarly, First Financial Capital Advisors and its clients
may receive brokerage and research services that benefit First Financial Capital Advisors and/or its clients, but not necessarily First Financial Bank, N.A.,
even though the commissions were generated from First Financial Bank, N.A. client transactions. First Financial Capital Advisors and First Financial Bank,
N.A. clients' trading commissions generate soft dollars that each party uses. First Financial Capital Advisors monitors these shared services to ensure that
First Financial Capital Advisors and its clients receive research services and brokerage products that are commensurate with the soft dollar commissions

paid by its clients.

The receipt of brokerage and research services in exchange for soft dollars benefits First Financial Capital Advisors by allowing it to supplement its own
research and analysis activities. Brokerage and research services acquired with soft dollars may include, but not be limited to, information on the economy,
industries, groups of securities, individual companies, statistical information, accounting and tax law interpretations, political developments, legal
developments affecting portfolio securities, technical market action, pricing and appraisal services, credit analysis, risk management analysis, performance
analysis and analysis of corporate responsibility issues. In addition, this may include on-line quotations, trading techniques and other services that aid in the

investment decision making process.

It is not possible to place a precise dollar value on the special executions or on the brokerage and research services First Financial Capital Advisors receives
from broker/dealers effecting transactions in portfolio securities. Accordingly, broker/dealers selected by First Financial Capital Advisors may be paid
commissions for effecting portfolio transactions for client accounts in excess of amounts other broker/dealers would have charged for effecting similar
transactions if First Financial Capital Advisors determines in good faith that such amounts are reasonable in relation to the value of the brokerage and/or

research services provided by those broker/dealers, viewed either in terms of a particular transaction or in its overall duty to discretionary accounts.

Selected products or services provided by broker/dealers may have administrative, marketing or other uses that do not constitute
brokerage or research services within the meaning of Section 28(e) of the Securities Exchange Act of 1934. Such services are generally
referred to as “mixed-use” services or products. First Financial Capital Advisors evaluates mixed-use services and products and will
attempt to make a reasonable allocation of the cost of the services and/or products according to their use. A conflict of interest may arise
in allocating the cost of mixed-use items. The portion of a product or service attributable to eligible brokerage or research services will be
paid through soft dollars; the remaining cost of the product or service will by paid by First Financial Capital Advisors from its own resources.
First Financial Capital Advisors makes a good faith effort to fairly allocate such items.

Brokerage and research services provided by broker/dealers are evaluated on at least an initial and quarterly basis. The evaluation criteria
focus upon the quality and quantity of brokerage and research services provided by such broker/dealers and whether the commissions paid
for such services are fair and reasonable.
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13B

The Schwab Institutional Program

First Financial Capital Advisors may recommend that clients establish brokerage accounts with the Schwab Institutional division of Charles
Schwab & Co. (Schwab), a registered broker/dealer, member SIPC/NYSE, to maintain custody of clients' assets and to effect trades for
their accounts. Schwab Institutional provides First Financial Capital Advisors with access to its institutional trading and operations
services, which are typically not available to Schwab retail investors. These services generally are available to independent investment
advisors at no charge to them so long as a total of at least $10 million of the advisor's clients account assets are maintained at Schwab
Insititutional. Schwab Institutional's services include research, brokerage, custody, access to mutual funds and other investments that are
otherwise available only to institutional investors or would require a significantly higher minimum initial investment. Schwab Institutional
also makes available to First Financial Capital Advisors other products and services that benefit First Financial Capital Advisors but may
not benefit its clients' accounts. Some of these other products and services assist First Financial Capital Advisors in managing and
administering clients' accounts. These include software and other technology that provide access to client account data (such as trade
confirmations and account statements), facilitate trade execution (and allocation of aggregated trade order for multiple client accounts),
provide research, pricing information and other market data, facilitate payment of First Financial Capital Advisors' fees from its clients'
accounts, and assist with back-office support, record-keeping and client reporting. Many of these services generally may be used to
service all or a substantial number of First Financial Capital Advisors' accounts, including accounts not maintained at Schwab Institutional.
Schwab Institutional may also provide First Financial Capital Advisors with other services intended to help manage and further develop its
business enterprise. These services may include consulting, publications and presentations on practice management, information
technology, business succession, regulatory compliance, and marketing. Schwab Institutional may discount or waive fees it would
otherwise charge for some of these services. The availability to First Financial Capital Advisors of the foregoing products and services is
not contingent upon First Financial Capital Advisors committing to Schwab Institutional any specific amount of business (assets in custody
or trading). In addition, the payment for any of these goods, products and/or services is subject to the criteria and processes described
above.

Additional Compensation

From time to time, First Financial Capital Advisors may enter into arrangements with affiliated and/or third-party solicitors wherein First
Financial Capital Advisors provides direct or indirect compensation for client referrals. This compensation will generally be a percentage of
the client's advisory fee, or a fixed dollar or other amount when the solicitor is an affiliate of First Financial Capital Advisors or an employee
of any such affiliate. These solicitation arrangements will be documented and administered in accordance with Rule 206(4)-3 under the
Investment Advisers Act of 1940.

Trade Errors

If First Financial Capital Advisors makes a trading error, First Financial Capital Advisors bears any loss. If the broker/dealer makes a
mistake, then the broker/dealer should bear the loss. First Financial Capital Advisors does not bear the loss for any trading errors resulting
from the mistake of the broker/dealer.

First Financial Capital Advisors does not "post-allocate” trades. If First Financial Capital Advisors mistakenly sells more shares/par value
than First Financial Capital Advisors owns in an account or buys more shares/par value than First Financial Capital Advisors intended, it
would be improper to allocate these shares to another account after the fact, and thus such activity is not permitted.

Trade or Portfolio Management Errors - Pre Settlement

In the event First Financial Capital Advisors identifies an error prior to settlement date, First Financial Capital Advisors will book the correct
transaction into the client(s) account and reverse and book the incorrect trades into First Financial Capital Advisors' proprietary error
account (or that of the custodian). An open market transaction to offset any incorrect trade will be performed in First Financial Capital
Advisors' error account. The correcting transaction will be done in @ manner where First Financial Capital Advisors bears all of the market
risk, while the client is not financially harmed.

(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 First Financial Capital Advisors

Continuation Sheet for Form ADV PartIl | LLC 801- 50928 04/27/2009

(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.:
First Financial Capital Advisors LLC 31-0023370
Item of Form
(identify) Answer
13B, contd Trade or Portfolio Management Errors - Post Settlement

In the event First Financial Capital Advisors identifies an error after the original trade settles, First Financial Capital Advisors will place the
incorrect trade(s) into First Financial Capital Advisors' proprietary error account (or that of the custodian). An open market transaction to
offset the incorrect trade will be executed in First Financial Capital Advisors' error account, (or that of the custodian) and the corrected
trade booked to the client's account as of the original trade date. The correcting transaction will be done in a manner where First Financial
Capital Advisors bears all of the market risk while the client is not financially harmed.

Trade errors that occur in mutual fund portfolios for which First Financial Capital Advisors serves as investment adviser are corrected in the
mutual fund portfolios and reflected on the books and records of the portfolio.

Trade errors that occur in separately managed accounts custodied at Schwab as part of the Schwab Institutional program are corrected in
the trade error account of Schwab Institutional. Any losses realized are bourne by First Financial Capital Advisors. Any gains will be

retained by Schwab Institutional.

Proxy Voting

The Investment Policy Committee of First Financial Capital Advisors has the responsibility for ensuring that all proxies received First
Financial Capital Advisors are voted (or not voted) in accordance with these policies and procedures. In evaluating proxy issues,
information from various sources may be considered, including information from company management, shareholder groups, independent
proxy research services, and others. In all cases, each proxy vote will be cast in a manner that seeks to maximize the value of a client's
assets.

First Financial Capital Advisors may abstain from voting a client proxy if the Investment Policy Committee, or its designee, concludes that
the effect on shareholders' economic interests or the value of the client holding is indeterminable or insignificant. In addition, First Financial
Capital Advisors may abstain from voting a client proxy for cost reasons (e.g. costs associated with voting proxies of non-US securities).
First Financial Capital Advisors' Investment Policy Committee, or its designee, will weigh the costs and benefits of voting proxy proposals
and make an informed decision with respect to whether voting a given proxy proposal is prudent. First Financial Capital Advisors' decision
takes into account the effect that the vote of our clients, either by itself or together with other votes, is expected to have on the value of our
client's investment and whether this expected effect would outweigh the cost of voting.

Clients who wish to vote their own proxies must inform First Financial Capital Advisors of their desire in writing. After receipt of this written
direction, First Financial Capital Advisors can make provisions to accommodate the request.

First Financial Capital Advisors is not responsible for voting proxies relating to proxy materials that are not received on a timely basis. First
Financial Capital Advisors does not control the setting of record dates, shareholder meeting dates, or the timing of distribution of proxy
materials and ballots relating to shareholder votes. In addition, administrative matters beyond First Financial Capital Advisors control may
at times prevent First Financial Capital Advisors from voting proxies in certain non-US markets.

First Financial Capitals' guidelines as they relate to certain common proxy proposals along with First Financial Capital Advisors' usual
voting practice are set forth below. Although many proxy proposals can be voted in accordance with the guidelines, First Financial Capital
Advisors recognizes that some proposals may require special consideration which may dictate that First Financial Capital Advisors make
an exception to the guidelines.
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First Financial Capital Advisors will generally vote FOR proposals: (1) requesting board audit compensation, and/or nominating
committees be composed exclusively of independent directors; (2) seeking to repeal classified boards and seek to elect all directors
annually; (3) seeking to restore shareholder ability to remove directors with or without cause; (4) seeking to permit shareholders to elect
directors to fill board vacancies; (5) seeking to fix the size of the board; (6) requesting that a majority or more of directors be independent;
and (7) by shareholders seeking to require that the chairman of the board not have management duties, titles or responsibilities.

First Financial Capital Advisors will generally vote AGAINST proposals: (1) requiring directors to own a minimum amount of company
stock; (2) limit the tenure of outside directors through term limits or mandatory requirement age; (3) classify the board; (4) provide that
directors may be removed only for cause; (5) provide that only continuing directors may elect replacements to fill board vacancies; (6)
provide management the ability to alter the size of the board without shareholder approval; (7) require two candidates per board seat; and
(8) eliminate entirely directors' and officers' liability for monetary damages for violating the duty of care.

First Financial Capital Advisors will evaluate on a case-by-case basis: (1) proposals on director and officer indemnification and liability
protections, using Delaware law as the standard; and (2) proposals that establish or amend director qualifications.

Director Nominees

First Financial Capital Advisors will generally support management's proposal(s) to elect or re-elect members of the board of directors with
special consideration given to several factors, which include, (1) a nominee seeking reelection has attended at least 75% of the board
meetings during the prior year; (2) a nominee holds an equity position within three years of attaining board membership; and (3) the
nominee holds outside board memberships on no more than five other public companies at any one time. However, these and other
factors may be considered on a case-by-case basis.

Approval of Independent Auditors
First Financial Capital Advisors will generally vote FOR proposals seeking to ratify the selection of auditors.

First Financial Capital Advisors will evaluate on a case-by-case basis proposals requesting: (1) companies to prohibit or limit their auditors
from engaging in non-audit services; and (2) audit firm rotation.

Shareholder Rights
First Financial Capital Advisors will generally vote FOR proposals seeking to: (1) remove restrictions on the rights of shareholders to act

independently of management; (2) allow or make easier shareholder action by written consent; and (3) lower supermajority shareholder
vote requirements.

First Financial Capital Advisors will generally vote AGAINST proposals seeking to: (1) restrict or prohibit shareholder ability to call special
meetings; (2) restrict or prohibit shareholder ability to take action by written consent; (3) require a supermajority shareholder vote; and (4)
adopt fair price provisions with shareholder vote requirements greater than a majority of disinterested shares.

First Financial Capital Advisors will evaluate on a case-by-case basis proposals seeking to (1) adopt a fair price provision and (2) open
access.
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First Financial Capital Advisors will generally vote FOR proposals: (1) to adopt confidential voting, to use independent vote tabulators and
to use independent inspectors of elections; (2) by management seeking to change the date/time/location of the annual meeting; (3) by
shareholders requesting a company to submit its poison pill for shareholder ratification; (4) seeking to opt out of control share acquisition
statutes; (5) seeking to restore voting rights to the control shares; and (6) seeking to adopt anti-greenmail charter or by-law amendments or
otherwise restrict a company's ability to make greenmail payments.

First Financial Capital Advisors will generally vote AGAINST proposals: (1) seeking to provide management with the authority to adjourn an
annual or special meeting; (2) by shareholders seeking to change the date/time/location of the annual meeting; (3) seeking to amend the
charter to include control share acquisition provisions; (4) seeking to approve other business that may properly be presented at the
meeting, but not previously set forth in the proxy statement; and (5) seeking to increase authorized common stock for the explicit purpose of
implementing a shareholder rights plan (“poison pill").

First Financial Capital Advisors will evaluate on a case-by-case basis proposals: (1) regarding bundled or conditioned proxy proposals; (2)
requesting reimbursement of proxy solicitation expenses; (3) requesting advance notice proposals; (4) requesting to opt in or out of state
takeover statutes; and (5) regarding anti-greenmail when bundled with other charter or bylaw amendments.

Corporate Governance
First Financial Capital Advisors will generally vote FOR proposals: (1) seeking to amend by-laws or charters for housekeeping changes; (2)
regarding reincorporation; and (3) seeking to give the board the ability to amend bylaws, in addition to shareholders.

First Financial Capital Advisors will generally vote AGAINST proposals that give the board the exclusive ability to amend the bylaws.
First Financial Capital Advisors will evaluate on a case-by-case basis proposals requesting a change in a company's state of incorporation.

Capital Structure

First Financial Capital Advisors will generally vote FOR proposals seeking to: (1) increase common share authorization for a stock split; (2)
implement a reverse stock split; (3) authorize preferred stock where the company specifies the rights of such stock and they appear
reasonable; (4) reduce the par value of common stock; (5) institute open-market share repurchase plans in which all shareholders may
participate in equal terms; (6) approve increases in common stock beyond the allowable increase when a company's shares are in danger
of being de-listed or there is a going concern issue; and (7) create a new class of non-voting or sub-voting common stock.

First Financial Capital Advisors will generally vote AGAINST proposals seeking to: (1) increase the number of authorized shares that have
superior voting rights at companies with dual-class capital structures; (2) authorize the creation of new classes of blank check preferred
stock; (3) increase the number of blank check preferred stock when no shares have been issued or reserved for a specific purpose; and (4)
create a new class of common stock with superior voting rights.

First Financial Capital Advisors will evaluate on a case-by-case basis proposals seeking to: (1) increase the number of shares of common
and preferred stock authorized for issue; (2) seeking to implement a reverse stock split that does not proportionately reduce the number of
shares authorized for issue; (3) requesting preemptive rights; (4) regarding a debt restructuring plan; (5) regarding the creation of tracking
stock; (6) regarding conversion of securities; (7) regarding the formation of a holding company; (8) regarding “going private” transactions;
(9) regarding private placements; and (10) regarding recapitalizations.
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13B, cont'd Executive and Director Compensation

First Financial Capital Advisors will generally vote FOR proposals: (1) requesting additional disclosure of executive and director pay
information; (2) requesting golden and tin parachutes be submitted for shareholder ratification; (3) regarding plans which provide a
dollar-for-dollar cash for stock exchange; (4) seeking to eliminate retirement plans for non-employee directors; (5) seeking to put option
re-pricings to a shareholder vote; (6) seeking to simply amend shareholder approved compensation plans to comply with the Omnibus
Budget Reconciliation Act of 1987 (“OBRA laws”); (7) seeking to add performance goals to existing compensation plans to comply with
OBRA laws; (8) requesting cash or cash and stock bonus plans that are submitted to shareholders for the purpose of examining
compensation under OBRA laws; (9) requesting to put extraordinary benefits contained in Supplemental Executive Retirement Plan
agreements to a shareholder vote; and (10) seeking to exclude pension fund income in the calculation of earnings used in determining
executive bonuses/compensation.

First Financial Capital Advisors will generally vote AGAINST proposals: (1) seeking to set absolute levels of compensation; (2) requiring
director fees to be paid in stock only; (3) regarding plans that expressly permit the re-pricing of underwater stock options without
shareholder approval; (4) for plan in which the CEO participates if there is a disconnect between the CEO's pay and company performance
and the main source of the pay increase is equity-based; (5) requesting retirement plans for non-employee directors; and (6) seeking equity
plans where the company has a high average three-year burn rate.

First Financial Capital Advisors will evaluate on a case-by-case basis proposals: (1) regarding compensation plans; (2) by management
seeking approval to re-price options; (3) regarding employee stock purchase plans; (4) seeking to ratify or cancel golden or tin parachutes;
(5) seeking to provide an option of taking all or a portion of cash compensation in the form of stock; (6) regarding plans which do not
provide a dollar-for-dollar cash for stock exchange; (7) seeking to amend existing OBRA plans to increase shares reserved and to qualify
for favorable tax treatment under the OBRA laws; (8) by shareholders regarding all other executive and director pay issues; and (9) seeking
mandatory holding periods for executives to hold stock after option exercise.

Mergers and Corporate Restructurings
First Financial Capital Advisors will generally vote FOR proposals seeking to (1) restore or provide shareholders with rights of appraisal and
(2) change the corporate name.

First Financial Capital Advisors will generally vote AGAINST proposals requesting the board to consider non-shareholder constituencies or
other non-financial effects when evaluating a merger or business combination.

First Financial Capital Advisors will evaluate on a case-by-case basis proposals: (1) regarding mergers and acquisitions; (2) regarding
spin-offs; (3) regarding asset sales; (4) regarding asset purchases; (5) regarding liquidations; (6) regarding joint ventures; and (7) seeking
to maximize shareholder value.

Certain Foreign Securities

In certain foreign jurisdictions the voting of portfolio proxies can result in additional restrictions that have an economic impact or cost to the
security, such as “share-blocking.” For example, First Financial Capital Advisors may be prevented from selling shares of the foreign
security for a period of time if First Financial Capital Advisors exercises its proxy voting rights. This is known as “share-blocking.” There
are occasions where the proxy statements and ballots for foreign securities are not communicated to First Financial Capital Advisors in a
timely manner based on the required timeframes of the local jurisdiction, or do not contain sufficient information on which to base a
reasoned vote. Some foreign securities must be voted in person at the shareholder meeting. Voting a proxy might not be in the best
interests of First Financial Capital Advisors' clients in these and other similar circumstances. Accordingly, First Financial Capital Advisors
may determine to abstain from a proxy vote based on a determination that casting a vote would not be in the best interests of First Financial
Capital Advisors' clients.
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13B, cont'd Social and Environmental Issues

First Financial Capital Advisors will evaluate on a case-by-case basis proposals related to social and environmental issues. Each proposal
will be considered based on the impact to the company's shareholders, the specific circumstances at each company, and the current
policies and practices of the company.

Other Situations

No proxy voting guidelines can anticipate all potential proxy voting issues that may arise. Consequently, other issues that appear on
proxies are reviewed on a case-by-case basis and First Financial Capital Advisors will cast votes in a manner that First Financial Capital
Advisors believes is in the best interest of the clients.

Conflicts of Interest

In any situation where the Investment Policy Committee of First Financial Capital Advisors determines that a proxy may present a material
conflict of interest, it will resolve the conflict in a manner that is in the best interests of First Financial Capital Advisors' clients. Without
limiting the generality of the foregoing, the Investment Policy Committee may resolve a potential conflict in any of the following manners.

If the proposal that is the subject of the potential conflict is specifically addressed in the Proxy Voting Guidelines, First Financial Capital
Advisors may vote the proxy in accordance with these predetermined guidelines, provided that the application of the Proxy Voting
Guidelines involves little discretion on the part of First Financial Capital Advisors.

The potential conflict may be disclosed to the client(s) and the consent of the client(s) obtained for First Financial Capital Advisors to vote
the proxy. The disclosure to the client must include sufficient information regarding the matter before shareholders and the nature of First
Financial Capital Advisors' potential conflict to enable the client to make an informed decision to consent to First Financial Capital Advisors'
vote of the proxy.

First Financial Capital Advisors may engage an independent third-party to determine how the proxy should be voted.

First Financial Capital Advisors may establish an ethical wall or other informational barrier between the person(s) that are involved in the
potential conflict and the Investment Policy Committee in order to insulate the potential conflict from the Investment Policy Committee.

Privacy Policy

OPT-OUT: We will not share your nonpublic personal information with others as defined below. First Financial Bank, on your
behalf, has exercised your right to opt-out under 12 CFR Part 40, Privacy of Consumer Financial Information.

The basis of each customer relationship at First Financial Bank is built on trust. You have chosen to do business with First Financial Bank,
and we guard that relationship with great care, beginning with the information you have chosen to share with us. That is why we have
opted out for you as a matter of corporate policy. First Financial Bank does not share information about you outside of our First Financial
Bank companies unless permitted by Title V of the Gramm-Leach-Bliley Act of 1999 and other applicable laws and regulations.

First Financial Bancorp., its family of financial services companies (“affiliates”) and employees are dedicated to protecting the privacy of
your nonpublic personal information. We maintain information about you in order to provide you with the most effective and convenient
access to our broad range of financial products and services. We want you to understand what information we collect, and how we use and
protect it. This notice serves as a standard for all First Financial Bank employees for collection, use, retention and security of nonpublic
personal consumer information.
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“Nonpublic personal information” is information about you that we obtain in connection with providing a financial product or service. Such
information includes for example, account balance, income, assets, insurance premiums, payment history and overdraft history.

We may collect nonpublic personal information about you from the following sources:

« Information that you provide to us, such as on applications or other forms

* Information about your transactions with us, our affiliates or others, or

« Information from others, such as credit bureaus, real estate appraisers, and employers

Our Security Procedures

To maintain security of customer information, we restrict access to your personal and account information to persons who need to know
that information to provide you products or services. We maintain physical, electronic and procedural safeguards to guard information.

What Information We Disclose

First Financial Bank does not disclose nonpublic personal information about you to any companies that are not members of our corporate
family (“third parties”), except as permitted by federal law, specifically Title V of the Gramm-Leach-Bliley Act of 1999. The confidentiality of
your nonpublic personal information will continue to be maintained consistent with this privacy notice even if you decide to close your
account(s), your account becomes inactive, or when you otherwise cease to do business with us. First Financial Bank works with a variety
of third parties to bring you financial services. We disclose information about you as necessary to fulfill these third party service
agreements. For example, we may disclose information about you to third parties that assist us in servicing or maintaining your loan or
deposit account, or other business relationship, such as printing checks or billing you for loan payments. We may also disclose information
about you to governmental entities, such as sending annual income statements to the IRS, and to other third parties such as credit
bureaus, or in response to subpoenas.

We may disclose all of the information we collect, as described above, to third parties that perform marketing services on our behalf or to
other financial institutions, such as insurance providers, with whom we have joint marketing agreements in order to make a variety of
financial services available to you. These third parties must agree to strict confidentiality provisions to assure the protection of your
information. Because we already limit the sharing of your nonpublic personal information as outlined above, no action is

necessary on your part to limit such sharing.

Fair Credit Reporting Act Disclosure

We share information about you with our affiliates. Under the Fair Credit Reporting Act you may direct us not to share certain credit
information with our affiliates. Examples of the kind of credit information that you may direct us not to share include the nonpublic personal
information you provide in your application or that we obtain about you from nonaffiliated third parties such as credit bureaus. If you don’t
want such information shared you may write to us at First Financial Bank, Attn: Marketing, 4000 Smith Rd., Suite 400, Cincinnati, Ohio
45209 or call our Client Service Center at 877-322-9530. Please provide your name, address, social security number and account number
(s). (NOTE: If you have previously requested that we restrict such sharing you do not need to make another request.) Your request
not to share credit information does not include information we are permitted to share by law, such as information related solely to our
experiences or transactions with you. Your account balance and payment history are examples of transaction and experience information
that we are always permitted to share with our affiliates.

If you have joint accounts, we will treat a request by one party to the account as applying to all parties to the account. The information
sharing restriction request(s) will apply to accounts that each account holder has in his or her own name and any joint accounts the
individual may be named on.

Do Not Call Provisions

First Financial Bank honors the National and Indiana do-not-call-registries. From time to time, we may call you about additional financial
products or services that may be of interest to you. If you would prefer not to receive a call from us, please write to us at the address below.
You will remain in the bank’s Do Not Call List until you notify us otherwise. Call us at 877-322-9530 or write to us at: First Financial Bank,
Attn: Do Not Call, 300 High Street, Hamilton, Ohio 45011.
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We believe that your privacy should never be compromised. At the same time, we want to offer you the array of financial products and
services you need to accomplish your financial goals. We believe we can do both by adhering to the provisions of this privacy notice.
Effective Date and Changes

The effective date of this Privacy Notice is provided below. Any updates or changes to the Notice will be posted on our web site or you will
be notified by mail. Consumers who are First Financial Bank customers will be notified of updates and changes in accordance with federal
law.

First Financial Bank Family of Companies

First Financial Bank, N.A., First Financial Life Insurance, Inc., First Financial Insurance, Inc., Midwest Insurance Services, Inc., First
Financial Capital Advisors, LLC Some products and services offered by these companies may be subject to separate privacy policies. This
policy will apply to your relationships with these companies unless you are notified otherwise.

March 2008.
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	Text13: 
	0: First Financial Capital Advisors considers fundamental and quantitative data in a  multi-factor approach to selecting equity securities for investment.  First Financial Capital Advisors looks primarily at individual issuers in the context of sector and industry factors.  Some sector and industry investments are influenced by macroeconomic, financial and commodity price factors.  First Financial Capital Advisors considers corporate earnings, corporate earnings consensus forecasts and changes in stock price and valuation when making buy and sell decisions.
 
In managing fixed income investments, First Financial Capital Advisors employs an analysis of economic trends, particularly, interest rate movements, yield spreads, inflation trends and corporate profit outlook.  First Financial Capital Advisors attempts to diversify client holdings among sectors it considers favorable and reallocates assets in response to actual and expected market and economic changes.
 
Separately Managed Accounts
The client may grant First Financial Capital Advisors discretionary authority to buy and sell securities in the client's account or the client may elect to have the account managed on a non-discretionary basis, in which case the client or a designee of the client may have the right to participate in decisions regarding the purchase or sale of investments in the account.  Restrictions or guidelines imposed by a client may affect the selection of securities for the client's account.
 
While fees are negotiable, the following is a schedule of fees for the services outlined above:
 
Diversified Portfolio Management:
Assets Under Management                                                                                           Annual Fee
First $1,000,000                                                                                                            1.000%
Next $1,000,000                                                                                                              .750%
Next $1,000,000                                                                                                              .500%
Additional Assets                                                                                                             .300%
 
Fixed Income Strategy:
Assets Under Management                                                                                           Annual Fee
First $1,000,000                                                                                                             .500%
Next $1,000,000                                                                                                             .450%
Next $1,000,000                                                                                                             .400%
Additional Assets                                                                                                            .350% 
 
Specialty Strategies:
Assets Under Management                                                                                           Annual Fee
 First $1,000,000                                                                                                           1.500%
Next $1,000,000                                                                                                            1.250%
Next $1,000,000                                                                                                            1.000%
Additional Assets                                                                                                             .750%
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	Text9: First Financial Capital Advisors LLC
	Text10: 31-0023370
	Text14: 1D
	Text15: Fees are typically charged monthly in arrears based on the market value of the assets in the separately managed account at the end of the calendar month and will not be reduced by any margin or other indebtedness of a client with respect to such assets.  Any significant deposit or withdrawal during a month will be prorated based on the date of such deposit or withdrawal.  Assets invested in shares of investment companies are included in the calculation of value of a separately managed account for purposes of computing First Financial Capital Advisors fees, and the same assets are also subject to additional advisory and other fees and expenses, as set forth in the prospectus or offering memoranda of those investment companies, paid by the investment companies but ultimately borne by investors.
 
With specific client authorization First Financial Capital Advisors will instruct the custodian to assess fees directly to the client's custodial account on a monthly basis.  Such fees will be paid pursuant to a limited authorization to withdraw the contractually agreed upon fees from the account provided by the client in writing.  First Financial Capital Advisors will send to the client and to the custodian an invoice showing the amount of the fee, the value of the assets in the client account on which the fee was based and the specific manner in which the fee was calculated.  The custodian of the client's account will be advised of the limited nature of First Financial Capital Advisors' ability to access the client's account.  The custodian will send the client, no less than quarterly, a statement indicating all disbursements from the account, including the amount of the advisory fees paid directly from the client's account to First Financial Capital Advisors.  All client assets will be held by the custodian of the client's account.  First Financial Capital Advisors will not maintain custody of client funds or securities. The relationship between First Financial Capital Advisors and First Financial Bank, N.A. does not provide personnel of First Financial Capital Advisors greater access to, or control over property of First Financial Capital Advisors' clients than if such property were held by an unrelated custodian. 
 
In certain circumstances, separately managed account fees and minimums may be negotiable.  To the extent that fees are negotiable, some clients may pay more or less than other clients for the same or similar management services, depending, for example, on account inception date, number of related separately managed accounts or total assets under management of First Financial Capital Advisors and its affiliates.  In addition, assets of separately managed accounts that have a family or business relationship to each other may, at the discretion of First Financial Capital Advisors, be aggregated for the purposes of calculating the fees applicable to each separately managed account.
 
Clients may hold certain securities or other property for which First Financial Capital Advisors does not provide investment advisory services ("Unsupervised Assets") in their custody accounts.  First Financial Capital Advisors may request that any such client confirm in writing the identity of any Unsupervised Assets.  First Financial Capital Advisors does not provide investment advisory services of any kind with regard to Unsupervised Assets and no investment advisory fee will be charged on such assets.  First Financial Capital Advisors will have no duty, responsibility or liability with respect to Unsupervised Assets and will not take the Unsupervised Assets into consideration when managing the portion of the account for which it provides discretionary or non-discretionary investment advice.
 
Under certain circumstances, and at First Financial Capital Advisors' discretion, a fixed fee may be charged monthly in arrears.  This determination is based on the nature of the securities held in the separately managed account and the level of services provided by First Financial Capital Advisors to the separately managed account.  
 
Clients separately managed account agreements may be canceled at any time, by either party, for any reason upon written notice.  Typically a refund of pre-paid fees is not applicable as fees are charged in arrears.  However, all unearned, pre-paid fees will be promptly refunded.
 
Investment Company Portfolios
 
In addition asset management services provided to individual accounts, First Financial Capital Advisors serves as investment adviser to portfolios of the First Funds, a registered investment company.  The fees which First Financial Capital Advisors receives for serving as investment adviser to the First Funds are:
 
First Caliber Equity Fund                                           .92% of the portfolio's average net assets
First Sterling Income Fund                                        .70% of the portfolio's average net assets
First Elite Money Market Fund                                  .20% of the portfolio's average net assets
 
Munder Capital Management serves as the sub-adviser to the First Elite Money Market Fund.  First Financial Capital Advisors provides oversight and guidance to Munder Capital Management in that capacity.  Munder Capital Management is not an affiliate of First Financial Capital Advisors.   
 
The fees First Financial Capital Advisors receives as an investment adviser to the First Funds are paid monthly, pursuant to an investment advisory contract
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	Text17: Sub-Advisory Agreement with First Financial Bank, N.A.
First Financial Capital Advisors and First Financial Bank, N.A. are parties to an agreement whereby First Financial Capital Advisors provides sub-advisory services to First Financial Bank, N.A.  The services outlined in that agreement relate to various trust and fiduciary accounts over which First Financial Bank, N.A. has investment discretion.  The fees received by First Financial Capital Advisors for this service are determined in accordance with the agreement with First Financial Bank, N.A. 
 
Associated Persons of First Financial Capital Advisors may be required to have a college degree and are required to be properly licensed and registered, unless exempted, in states in which such individuals are conducting investment advisory activities.
 
Alfred H. Shepard, CFA                                                                             DOB:  1961
Harvard University                                                                                       1983 - B.S. Economics (Cum laude)
University of Cincinnati                                                                                1992 - M.B.A. Finance and Intl Business
 
First Financial Capital Advisors                                                                    03/2008
Senior Vice President - Chief Investment Officer
 
Tapke Asset Management                                                                           2006 - 03/2008
Senior Portfolio Manager
 
Joshua Smith                                                                                             DOB:  08/12/1980
Miami University                                                                                          2004 - B.S. Finance
 
First Financial Capital Advisors                                                                   04/2006
Portfolio Manager
 
US Bank                                                                                                      06/2002 - 12/2005
Portfolio Manager
 
Timothy Cook                                                                                            DOB:  
Bellarmine College                                                                                      1983 - B.A. Accounting
 
First Financial Capital Advisors                                                                   
Vice President-Senior Portfolio Manager                                                     
 
Jennfier Elizabeth Redlinger                                                                    DOB: 12/03/1976 
University of Cincinnati                                                                               2002 - BA Communications
 
First Financial Capital Advisors                                                                   05-2007 - present
Investment Trade Coordinator
 
Ross, Sinclair and Associates                                                                     10/2005-05/2007
Norris & Associates                                                                                     09/2004-10/2005
Delta Foremost                                                                                           04/2004-09/2004
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	Text19: Paul Michael Golias                                                                        DOB:  02/16/1968
Cleveland State University                                                                2001 - MBA
 
First Financial Capital Advisors                                                         05/2008-present
AVP - Portfolio Manager
 
USB                                                                                                  11/2001-04/2008
 
Dale Richard Wiethe Jr.                                                                 DOB: 05/15/1960
University of Cincinnati                                                                    1985 - Bachelor - Business Administration
                                                                                                         1990 - Masters - Business Administration
 
First Financial Capital Advisors                                                        07/2008 - present
VP - Senior Portfolio Manager
 
Merrill  Lynch                                                                                    03/2005-07/2008
Fifth Third Bancorp                                                                           05/1997-03/2005
 
Michelle Andres Laux                                                                    DOB:  04/22/1964
University of Cincinnati                                                                    1987 - Bachelors - Business Administration
 
First Financial Capital Advisors                                                       12/2008 - present
VP - Senior Portfolio Manager
 
National City Bank                                                                           11/1999-11/2008
 
Ann Christine Berg                                                                        DOB:  11/14/1947
Marymount Manhattan College                                                        1969 - BS
Oregon State University                                                                   1973 - Masters 
 
First Financial Capital Advisors                                                        present
AVP - Portfolio Manager
 
Christopher Eric Robinson                                                            DOB:  08/19/1982
Wright State University                                                                     2005-Bachelors
 
First Financial Capital Advisors                                                       2005 - present
Portfolio Manager
 
Nicholas David Schubeler                                                             DOB:  12/15/1982
University of Dayton                                                                         2006-BS of Finance and Economics
 
First Financial Capital Advisors                                                        05/2008 - present
Portfolio Manager - Analyst
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	Text21: Nicholas David Schubeler - cont'd
Northwestern Mutual Financial Network                                         10/2007 - 01/2008
Kroger Co                                                                                        10/2006 - 10/2007
Kittyhawk Gold Club                                                                        03/2008 - 05/2008
Analogic Corporation                                                                       08/2005 - 02/2006
Buckingham & Co                                                                            12/2005 - 03/2006
NCR Country Club                                                                           05/2001 - 05/2005
 
Pursuant to a co-administration sevices agreement between the First Funds and First Financial Capital Advisors, First Financial Capital Advisors also provides certain co-administration services to the First Funds.  First Financial Capital receives a fee at the annual rate of .05 of 1% of the value of each portfolio of the Funds' average daily net assets.
 
First Financial Capital Advisors is a wholly owned subsidiary of First Financial Bancorp, whose office is located at Cincinnati, OH.  Certain executive officers of First Financial Capital Advisors may also be officers of First Financial Bancorp or other subsidiaries thereof, including the bank and insurance agency subsidiaries of First Financial Bancorp.  The time spent on activities relating to the other subsidiaries of First Financial Bancorp varies by officer.  Certain non-investment advisory personnel of First Financial Capital Advisors may spend a majority or near-majority of their time in these activities.  For the investment advisory personnel of First Financial Capital Advisors the time spent on non-investment advisory activities for First Financial Capital Advisors or its affiliate First Financial Bank, N.A. is less than 10%.
 
First Financial Capital Advisors serves as investment adviser and co-administrator to the First Funds, a registered investment company and receives a fee for its services.
 
First Financial Capital Advisors is affiliated by reason of common ownership with First Financial Insurance, Inc. and First Financial Life Insurance Inc, both insurance agencies.
 
First Financial Capital Advisors may from time to time advise that the investment objectives of the client account may be best served by investing assets of the account in shares of the First Funds, for which First Financial Capital Advisors serves as an investment adviser and co-administrator.  If assets of a client account are invested in the First Funds, First Financial Capital Advisors may continue to charge the investment advisory fee pursuant to the investment advisory agreement with the client on the client's assets invested in the First Funds.
 
Associated Persons of First Financial Capital Advisors may buy or sell for their own account securities that are recommended to clients.  First Financial Capital Advisors has adopted a Code of Ethics which governs personal trading by all associated persons of First Financial Capital Advisors and is intended to ensure that securities transactions effected by Associated Persons of First Financial Capital Advisors are conducted in a manner that avoids any actual or potential conflict of interest between such persons and clients of First Financial Capital Advisors.  The Code of Ethics imposes restrictions on the ability of the Associated Persons of First Financial Capital Advisors to trade in securities which are, or are being considered for purchase or sale by, or on behalf of First Financial Capital Advisors.   Further, the Code of Ethics requires that all Associated Persons who wish to trade a security which are, or are being considered for purchase or sale by, or on behalf of First Financial Capital Advisors to seek pre-trade approval in amounts greater than $10,000.  First Financial Capital Advisors collects and maintains records of securities holdings and securities transactions effected on behalf of Associated Persons.  These records are reviewed to identify and resolve conflicts of interest.  To obtain a copy of the Code of Ethics for First Financial Capital Advisors clients may contact the Chief Compliance Officer, Kevin S. Woodard, at 513-603-3486.
 
 
	Text22: 11A










11B





12A(1)(2)




12A(3)
	Text23: REVIEWS:  Reviews of client accounts will be conducted no less than annually based on the inception date of the account.  If the client notifies First Financial Capital Advisors of a significant change in financial condition, an interim review may be done.  This review will be conducted to address any changes to the investment objectives or financial condition or time horizon of a client.  Further a change in market or economic conditions may warrant a broad review of the strategies employed to manage client accounts, and, therefore, may be a triggering factor for an interim review.
 
REVIEWERS:  The Portfolio Managers who are primarily responsible for the day to day management of investment advisory accounts, will conduct the individual client reviews no less than annually.  The Portfolio Managers will incorporate a review of the client's financial situation, risk objectives and tolerance and any restrictions that may have been placed on the account to ensure adherence to the client's wishes.  The Portfolio Mangers will further provide performance data based on the inception date of the account and compare it to various indices.  Currently, there is no minimum or maximum number of accounts assigned to Portfolio Managers for review purposes.
 
Clients will be sent a statement from the custodian, no less frequently than quarterly, which includes a current reporting period ending balance and a previous reporting period ending balance, all debits and credits from the account and a complete listing of all securities held in the account.  Clients may also receive performance analysis which may provide the time-weighted rate of return or some other performance measurement as deemed necessary by the Portfolio Manager or Chief Investment Officer of First Financial Capital Advisors.
First Financial Capital Advisors provides quarterly reports to the Board of Trustees of the First Funds portfolios for which First Financial Capital Advisors serves as investment adviser.
 
Investment Discretion
Pursuant to client agreements where First Financial Capital Advisors maintains discretionary authority to manage a client's account, First Financial Capital Advisors retains the authority to determine the specific types of securities and the amount of securities to buy and sell on behalf of the client.  This authority is limited by any specific restrictions imposed by the client.
 
Brokerage Practices 
Brokerage Discretion
Where First Financial Capital Advisors has discretionary management authority, First Financial Capital Advisors is authorized to determine, without specific client consent, the broker/dealer for securities transactions in the client's account.  In certain instances a client may direct First Financial Capital Advisors to use a certain broker/dealer.  For a discussion of these instances see the information below.
 
Selection of Broker/Dealers
In selecting broker/dealers and in effecting transactions in client accounts, First Financial Capital Advisors seeks to obtain quality execution at favorable securities prices.  The best net price, giving consideration to brokerage commissions, spread and other costs, is an important factor in this decision, but a number of other factors are considered.  In approving a broker/dealer to use for the execution of trades, First Financial Capital Advisors will consider such criteria as, but not limited to:
§ Execution capabilities, including:
          o Knowledge of the markets, specific industries, and securities;
          o Access to sources of supply or markets, including third or fourth markets;
          o Ability to handle block trades;
          o Acceptable record of good and timely delivery and payment on trades;
          o Quality of execution, including price to be paid, access to markets, timely and accurate written confirmations
                                and the broker-dealer's record of good and timely delivery and payment of trades; and
          o Acceptable recordkeeping, e.g. timely and accurate written confirmations.
 
§ Sound financial conditions; and
 
§ Such other factors deemed relevant by the Brokerage Committee of First Financial Capital Advisors. 
 
	Text26: 12A(3), cont'd
	Text27: First Financial Capital Advisors also considers the quality of research and brokerage services provided by executing broker/dealers and their usefulness in the management of client accounts, which is discussed further under Soft Dollar or Research Execution below.  The relationships with brokerage firms that provide soft dollar services to First Financial Capital Advisors may influence its judgment in allocating brokerage business and create a conflict of interest.
 
First Financial Capital Advisors has procedures in place for monitoring best execution.  The Brokerage Committee of First Financial Capital Advisors on an annual and quarterly basis reviews rates, execution, and settlement services by various broker/dealers in order to determine their competitiveness.  
 
Directed Brokerage Transactions
A client that directs First Financial Capital Advisors to use a particular broker/dealer including a client who directs the use of a broker/dealer as custodian of the client's assets, should consider whether such a direction may result in costs or disadvantages to the client.  A client who directs First Financial Capital Advisors to place securities transactions through a broker/dealer should consider the following:  (a) the client may compromise First Financial Capital Advisors' ability to seek best execution; (b) First Financial Capital Advisors will not negotiate commissions on the client's behalf which may result in higher commissions, greater spreads or less favorable net prices than would be the case if First Financial Capital Advisors alone selected the broker/dealers; (c) the client's trades will not be aggregated or blocked with similar trades for other First Financial Capital Advisors client accounts and will not then participate in any benefits that accrue for such blocked trades; (d) as a result of not being blocked such transactions will generally be executed after transactions for First Financial Advisors discretionary client accounts; (e) the client may pay more in commission than if it had not directed First Financial Capital Advisors to use a particular broker/dealer; and (f) because of this direction the client account may not generate returns equal to those of First Financial Capital Advisors clients who do not direct brokerage.  As a result, these clients may pay higher commissions and/or receive less favorable net prices than might be attained if First Financial Capital Advisors were able to maintain discretion in brokerage selection.  First Financial Capital Advisors requires written client instructions to direct overall brokerage or specific transactions to a specific broker.  Also, see below the section titled The Schwab Institutional Program for a discussion regarding the Schwab brokerage/custody program.  While a client that determines to use the Schwab Institutional Program, as detailed below, may receive certain benefits, that client will also be subject to the issues described in this section regarding directed brokerage transactions.
 
Cross Transactions
First Financial Capital Advisors may, but is not obligated to, cross transactions between client accounts (including clients of its affiliates) in which one client will purchase securities held by another client.  Such transactions, which may be performed internally or through a broker, are only authorized when First Financial Capital Advisors deems the transaction to be in the best interests of both clients and the transaction is effected at a price and terms that are consistent with First Financial Capital Advisors' duty to seek best execution.  Neither First Financial Capital Advisors nor any related party receives any transaction compensation in connection with cross transactions.  Cross transactions involving the First Funds are effected in compliance with the requirements of Rule 17a-7 under the Investment Company Act of 1940.
 
Trade Practices and Allocation
First Financial Capital Advisors' trading area generally begins to work orders received from portfolio managers on a first-in, first-out (“FIFO”) basis.  If similar orders for different accounts are received after the initial first order, the trading area may, but is not required to do so, deviate from the FIFO method and combine different client orders for identical securities for different accounts to be worked as an aggregated or “blocked” order for execution.  This practice may enable First Financial Capital Advisors to seek more favorable executions and net prices for the combined order.  Any blocked or aggregated orders are subject to the policies and procedures set forth below.
 
Transactions for any client accounts may not be aggregated for execution if the practice is prohibited by, or inconsistent with, that client's investment management agreement with First Financial Capital Advisors or First Financial Capital Advisors policies and procedures.
 
- The portfolio manager must determine that the purchase or sale of the particular security involved is appropriate for the client and consistent with the client's investment objectives and with any investment guidelines or restrictions applicable to the client's account.
 
- The portfolio manager must reasonably believe that the aggregated order will benefit, and will enable First Financial Capital Advisors to seek best execution for each client participating in the aggregated order.
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	Text29: -      Prior to entry of an aggregated order or block trade, a block trade order ticket must be constructed by the portfolio manager which identifies each account participating in the order and the method of allocation of the completed block trade.  The block trade order ticket must indicate the amount (either in dollars or number of securities) that the portfolio manager will accept for each account.  The portfolio manager must maintain each block trade order ticket in accordance with the recordkeeping requirements of First Financial Capital Advisors.
 
-      If the order cannot be executed in full at the same price or time, the securities actually purchased or sold by the close of each business day must be allocated pro rata among the participating client accounts in accordance with the block trade order ticket.  Adjustments to this pro rata allocation may be made to avoid having odd amounts of shares held in any client account, or to avoid deviations from pre-determined minimum/maximum holding limits established for any account.
 
-    Each client that participates in the aggregated order must do so at the average price for all the transactions and must share in average commissions or other transaction costs on a pro rata basis.
 
-    If the block trade order will be allocated in a manner different from that stated in the block trade order ticket, a written explanation of the change must be provided to and approved by the Chief Compliance Officer of First Financial Capital Advisors no later than the morning following the execution of the block trade.
 
- Funds and securities for aggregated orders should be clearly identified on First Financial Capital Advisors' records and to the brokers or other intermediaries handling the transactions, by the appropriate account numbers for each participating client.
 
-  The trading and operations personnel of First Financial Capital Advisors must ensure that client funds and securities are deposited with custodians and are not held collectively any longer than necessary to settle the purchase or sale.
 
- First Financial Capital Advisors must not receive any additional compensation or remuneration as a result of the aggregation.
 
-   First Financial Capital Advisors' personnel must ensure that in any allocation of an aggregated order no client or account is favored over another.
 
Absent a directed brokerage arrangement or other restriction, First Financial Capital Advisors retains the authority to determine the
commission rates paid for execution of a particular trade. 
 
Soft Dollar or Research Execution
When appropriate under its discretionary authority and consistent with its duty to seek best execution, First Financial Capital Advisors may direct trades for
client accounts to broker/dealers who provide First Financial Capital Advisors with research and brokerage services.  The client commissions used to
acquire brokerage and research services are known as “soft dollars.”  Section 28(e) of the Securities Exchange Act of 1934 provides a “safe harbor” which
allows investment advisers to pay for research and brokerage services with soft dollars generated by client account transactions.  Section 28(e) permits
investment advisers to pay more than the lowest available commission for brokerage and research services if it determines in good faith that:  (a) the
brokerage or research services fall within the definitions set forth in Section 28(e); (b) the brokerage or research services provide lawful and appropriate
assistance in the investment decision making process; and (c) the commission paid was reasonable in relation to the brokerage and research services
provided. 
 
Broker/dealers typically provide an adviser with bundled services including research and execution of transactions.  The research can be either proprietary
(created and provided by the broker/dealer, including tangible research products as well as access to analysts and traders) or independent (created by an
independent third party, but provided by a broker/dealer).  First Financial Capital Advisors may use soft dollars to acquire either type of research.
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	Text31: Brokerage and research services obtained with soft dollars are not necessarily utilized for the specific account that generated the soft dollars.  Some clients, such as fixed income clients and clients with directed brokerage arrangements, may benefit from research and brokerage products obtained from soft dollars despite the fact that their trade commissions may not be used to pay for these services and products.  First Financial Capital Advisors does not attempt to allocate the relative costs or benefits of brokerage and research services among client accounts because it believes that, in the aggregate, the brokerage and research services it receives benefit clients and assists First Financial Capital Advisors in fulfilling its overall duties to its clients.  Brokerage-related and research services-related costs may be shared with First Financial Capital Advisors' affiliate First Financial Bank, N.A. and may benefit First Financial Bank, N.A. clients.  In addition, First Financial Bank, N.A. clients may receive brokerage and research services generated from First Financial Capital Advisors client soft dollar commissions that do not necessarily benefit First Financial Capital Advisors clients.  Similarly, First Financial Capital Advisors and its clients may receive brokerage and research services that benefit First Financial Capital Advisors and/or its clients, but not necessarily First Financial Bank, N.A., even though the commissions were generated from First Financial Bank, N.A. client transactions.  First Financial Capital Advisors and First Financial Bank, N.A. clients' trading commissions generate soft dollars that each party uses.  First Financial Capital Advisors monitors these shared services to ensure that First Financial Capital Advisors and its clients receive research services and brokerage products that are commensurate with the soft dollar commissions paid by its clients.
 
The receipt of brokerage and research services in exchange for soft dollars benefits First Financial Capital Advisors by allowing it to supplement its own research and analysis activities.  Brokerage and research services acquired with soft dollars may include, but not be limited to, information on the economy, industries, groups of securities, individual companies, statistical information, accounting and tax law interpretations, political developments, legal developments affecting portfolio securities, technical market action, pricing and appraisal services, credit analysis, risk management analysis, performance analysis and analysis of corporate responsibility issues.  In addition, this may include on-line quotations, trading techniques and other services that aid in the investment decision making process.
 
It is not possible to place a precise dollar value on the special executions or on the brokerage and research services First Financial Capital Advisors receives from broker/dealers effecting transactions in portfolio securities.  Accordingly, broker/dealers selected by First Financial Capital Advisors may be paid commissions for effecting portfolio transactions for client accounts in excess of amounts other broker/dealers would have charged for effecting similar transactions if First Financial Capital Advisors determines in good faith that such amounts are reasonable in relation to the value of the brokerage and/or research services provided by those broker/dealers, viewed either in terms of a particular transaction or in its overall duty to discretionary accounts.
 
Selected products or services provided by broker/dealers may have administrative, marketing or other uses that do not constitute brokerage or research services within the meaning of Section 28(e) of the Securities Exchange Act of 1934.  Such services are generally referred to as “mixed-use” services or products.  First Financial Capital Advisors evaluates mixed-use services and products and will attempt to make a reasonable allocation of the cost of the services and/or products according to their use.  A conflict of interest may arise in allocating the cost of mixed-use items.  The portion of a product or service attributable to eligible brokerage or research services will be paid through soft dollars; the remaining cost of the product or service will by paid by First Financial Capital Advisors from its own resources.  First Financial Capital Advisors makes a good faith effort to fairly allocate such items.
 
Brokerage and research services provided by broker/dealers are evaluated on at least an initial and quarterly basis.  The evaluation criteria focus upon the quality and quantity of brokerage and research services provided by such broker/dealers and whether the commissions paid for such services are fair and reasonable.
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	Text33: The Schwab Institutional Program
First Financial Capital Advisors may recommend that clients establish brokerage accounts with the Schwab Institutional division of Charles Schwab & Co. (Schwab), a registered broker/dealer, member SIPC/NYSE, to maintain custody of clients' assets and to effect trades for their accounts.  Schwab Institutional provides First Financial Capital Advisors with access to its institutional trading and operations services, which are typically not available to Schwab retail investors.  These services generally are available to independent investment advisors at no charge to them so long as a total of at least $10 million of the advisor's clients account assets are maintained at Schwab Insititutional.  Schwab Institutional's services include research, brokerage, custody, access to mutual funds and other investments that are otherwise available only to institutional investors or would require a significantly higher minimum initial investment.  Schwab Institutional also makes available to First Financial Capital Advisors other products and services that benefit First Financial Capital Advisors but may not benefit its clients' accounts.  Some of these other products and services assist First Financial Capital Advisors in managing and administering clients' accounts.  These include software and other technology that provide access to client account data (such as trade confirmations and account statements), facilitate trade execution (and allocation of aggregated trade order for multiple client accounts), provide research, pricing information and other market data, facilitate payment of First Financial Capital Advisors' fees from its clients' accounts, and assist with back-office support, record-keeping and client reporting.  Many of these services generally may be used to service all or a substantial number of First Financial Capital Advisors' accounts, including accounts not maintained at Schwab Institutional.  Schwab Institutional may also provide First Financial Capital Advisors with other services intended to help manage and further develop its business enterprise.  These services may include consulting, publications and presentations on practice management, information technology, business succession, regulatory compliance, and marketing.  Schwab Institutional may discount or waive fees it would otherwise charge for some of these services.  The availability to First Financial Capital Advisors of the foregoing products and services is not contingent upon First Financial Capital Advisors committing to Schwab Institutional any specific amount of business (assets in custody or trading).  In addition, the payment for any of these goods, products and/or services is subject to the criteria and processes described above.
 
Additional Compensation
From time to time, First Financial Capital Advisors may enter into arrangements with affiliated and/or third-party solicitors wherein First Financial Capital Advisors provides direct or indirect compensation for client referrals.  This compensation will generally be a percentage of the client's advisory fee, or a fixed dollar or other amount when the solicitor is an affiliate of First Financial Capital Advisors or an employee of any such affiliate.  These solicitation arrangements will be documented and administered in accordance with Rule 206(4)-3 under the Investment Advisers Act of 1940. 
 
Trade Errors
If First Financial Capital Advisors makes a trading error, First Financial Capital Advisors bears any loss. If the broker/dealer makes a mistake, then the broker/dealer should bear the loss.  First Financial Capital Advisors does not bear the loss for any trading errors resulting from the mistake of the broker/dealer.                                   
 
First Financial Capital Advisors does not "post-allocate" trades. If First Financial Capital Advisors mistakenly sells more shares/par value than First Financial Capital Advisors owns in an account or buys more shares/par value than First Financial Capital Advisors intended, it would be improper to allocate these shares to another account after the fact, and thus such activity is not permitted.
 
Trade or Portfolio Management Errors  - Pre Settlement
In the event First Financial Capital Advisors identifies an error prior to settlement date, First Financial Capital Advisors will book the correct transaction into the client(s) account and reverse and book the incorrect trades into First Financial Capital Advisors' proprietary error account (or that of the custodian).  An open market transaction to offset any incorrect trade will be performed in First Financial Capital Advisors' error account.  The correcting transaction will be done in a manner where First Financial Capital Advisors bears all of the market risk, while the client is not financially harmed.
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	Text35: Trade or Portfolio Management Errors  - Post Settlement
In the event First Financial Capital Advisors identifies an error after the original trade settles, First Financial Capital Advisors will place the incorrect trade(s) into First Financial Capital Advisors' proprietary error account (or that of the custodian).  An open market transaction to offset the incorrect trade will be executed in First Financial Capital Advisors' error account, (or that of the custodian) and the corrected trade booked to the client's account as of the original trade date.  The correcting transaction will be done in a manner where First Financial Capital Advisors bears all of the market risk while the client is not financially harmed.  
 
Trade errors that occur in mutual fund portfolios for which First Financial Capital Advisors serves as investment adviser are corrected in the mutual fund portfolios and reflected on the books and records of the portfolio.
 
Trade errors that occur in separately managed accounts custodied at Schwab as part of the Schwab Institutional program are corrected in the trade error account of Schwab Institutional.  Any losses realized are bourne by First Financial Capital Advisors.  Any gains will be retained by Schwab Institutional.
 
Proxy Voting 
The Investment Policy Committee of First Financial Capital Advisors has the responsibility for ensuring that all proxies received First Financial Capital Advisors are voted (or not voted) in accordance with these policies and procedures.  In evaluating proxy issues, information from various sources may be considered, including information from company management, shareholder groups, independent proxy research services, and others.  In all cases, each proxy vote will be cast in a manner that seeks to maximize the value of a client's assets.
 
First Financial Capital Advisors may abstain from voting a client proxy if the Investment Policy Committee, or its designee, concludes that the effect on shareholders' economic interests or the value of the client holding is indeterminable or insignificant.  In addition, First Financial Capital Advisors may abstain from voting a client proxy for cost reasons (e.g. costs associated with voting proxies of non-US securities).  First Financial Capital Advisors' Investment Policy Committee, or its designee, will weigh the costs and benefits of voting proxy proposals and make an informed decision with respect to whether voting a given proxy proposal is prudent.  First Financial Capital Advisors' decision takes into account the effect that the vote of our clients, either by itself or together with other votes, is expected to have on the value of our client's investment and whether this expected effect would outweigh the cost of voting.
 
Clients who wish to vote their own proxies must inform First Financial Capital Advisors of their desire in writing.  After receipt of this written direction, First Financial Capital Advisors can make provisions to accommodate the request.  
 
First Financial Capital Advisors is not responsible for voting proxies relating to proxy materials that are not received on a timely basis.  First Financial Capital Advisors does not control the setting of record dates, shareholder meeting dates, or the timing of distribution of proxy materials and ballots relating to shareholder votes.  In addition, administrative matters beyond First Financial Capital Advisors control may at times prevent First Financial Capital Advisors from voting proxies in certain non-US markets.
 
First Financial Capitals' guidelines as they relate to certain common proxy proposals along with First Financial Capital Advisors' usual voting practice are set forth below.  Although many proxy proposals can be voted in accordance with the guidelines, First Financial Capital Advisors recognizes that some proposals may require special consideration which may dictate that First Financial Capital Advisors make an exception to the guidelines. 
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	Text37: Board of Directors
First Financial Capital Advisors will generally vote FOR proposals:  (1) requesting board audit compensation, and/or nominating committees be composed exclusively of independent directors; (2) seeking to repeal classified boards and seek to elect all directors annually; (3) seeking to restore shareholder ability to remove directors with or without cause; (4) seeking to permit shareholders to elect directors to fill board vacancies; (5) seeking to fix the size of the board; (6) requesting that a majority or more of directors be independent; and (7) by shareholders seeking to require that the chairman of the board not have management duties, titles or responsibilities.  
 
 First Financial Capital Advisors will generally vote AGAINST proposals:  (1)  requiring directors to own a minimum amount of company stock; (2) limit the tenure of outside directors through term limits or mandatory requirement age; (3) classify the board; (4) provide that directors may be removed only for cause; (5) provide that only continuing directors may elect replacements to fill board vacancies; (6) provide management the ability to alter the size of the board without shareholder approval; (7) require two candidates per board seat; and (8) eliminate entirely directors' and officers' liability for monetary damages for violating the duty of care.
 
First Financial Capital Advisors will evaluate on a case-by-case basis:  (1) proposals on director and officer indemnification and liability protections, using Delaware law as the standard; and (2) proposals that establish or amend director qualifications.
 
Director Nominees
First Financial Capital Advisors will generally support management's proposal(s) to elect or re-elect members of the board of directors with special consideration given to several factors, which include, (1) a nominee seeking reelection has attended at least 75% of the board meetings during the prior year; (2) a nominee holds an equity position within three years of attaining board membership; and (3) the nominee holds outside board memberships on no more than five other public companies at any one time.  However, these and other factors may be considered on a case-by-case basis.
 
Approval of Independent Auditors
First Financial Capital Advisors will generally vote FOR proposals seeking to ratify the selection of auditors.
 
First Financial Capital Advisors will evaluate on a case-by-case basis proposals requesting:  (1) companies to prohibit or limit their auditors from engaging in non-audit services; and (2) audit firm rotation.
 
Shareholder Rights
First Financial Capital Advisors will generally vote FOR proposals seeking to:  (1) remove restrictions on the rights of shareholders to act independently of management; (2) allow or make easier shareholder action by written consent; and (3) lower supermajority shareholder vote requirements.
 
First Financial Capital Advisors will generally vote AGAINST proposals seeking to:  (1) restrict or prohibit shareholder ability to call special meetings; (2) restrict or prohibit shareholder ability to take action by written consent; (3) require a supermajority shareholder vote; and (4) adopt fair price provisions with shareholder vote requirements greater than a majority of disinterested shares.
 
First Financial Capital Advisors will evaluate on a case-by-case basis proposals seeking to (1) adopt a fair price provision and (2) open access.
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	Text39: Anti-Takeover Defenses and Voting Related Issues
First Financial Capital Advisors will generally vote FOR proposals:  (1) to adopt confidential voting, to use independent vote tabulators and to use independent inspectors of elections; (2) by management seeking to change the date/time/location of the annual meeting; (3) by shareholders requesting a company to submit its poison pill for shareholder ratification; (4) seeking to opt out of control share acquisition statutes; (5) seeking to restore voting rights to the control shares; and (6) seeking to adopt anti-greenmail charter or by-law amendments or otherwise restrict a company's ability to make greenmail payments.
 
First Financial Capital Advisors will generally vote AGAINST proposals:  (1) seeking to provide management with the authority to adjourn an annual or special meeting; (2) by shareholders seeking to change the date/time/location of the annual meeting; (3) seeking to amend the charter to include control share acquisition provisions; (4) seeking to approve other business that may properly be presented at the meeting, but not previously set forth in the proxy statement; and (5) seeking to increase authorized common stock for the explicit purpose of implementing a shareholder rights plan (“poison pill”).
 
First Financial Capital Advisors will evaluate on a case-by-case basis proposals:  (1) regarding bundled or conditioned proxy proposals; (2) requesting reimbursement of proxy solicitation expenses; (3) requesting advance notice proposals; (4) requesting to opt in or out of state takeover statutes; and (5) regarding anti-greenmail when bundled with other charter or bylaw amendments.
 
Corporate Governance
First Financial Capital Advisors will generally vote FOR proposals:  (1) seeking to amend by-laws or charters for housekeeping changes; (2) regarding reincorporation; and (3) seeking to give the board the ability to amend bylaws, in addition to shareholders.
 
First Financial Capital Advisors will generally vote AGAINST proposals that give the board the exclusive ability to amend the bylaws.
 
First Financial Capital Advisors will evaluate on a case-by-case basis proposals requesting a change in a company's state of incorporation.
 
Capital Structure
First Financial Capital Advisors will generally vote FOR proposals seeking to:  (1) increase common share authorization for a stock split; (2) implement a reverse stock split; (3) authorize preferred stock where the company specifies the rights of such stock and they appear reasonable; (4) reduce the par value of common stock; (5) institute open-market share repurchase plans in which all shareholders may participate in equal terms; (6) approve increases in common stock beyond the allowable increase when a company's shares are in danger of being de-listed or there is a going concern issue; and (7) create a new class of non-voting or sub-voting common stock.
 
First Financial Capital Advisors will generally vote AGAINST proposals seeking to:  (1) increase the number of authorized shares that have superior voting rights at companies with dual-class capital structures; (2) authorize the creation of new classes of blank check preferred stock; (3) increase the number of blank check preferred stock when no shares have been issued or reserved for a specific purpose; and (4) create a new class of common stock with superior voting rights.
 
First Financial Capital Advisors will evaluate on a case-by-case basis proposals seeking to:  (1) increase the number of shares of common and preferred stock authorized for issue; (2) seeking to implement a reverse stock split that does not proportionately reduce the number of shares authorized for issue; (3) requesting preemptive rights; (4) regarding a debt restructuring plan; (5) regarding the creation of tracking stock; (6) regarding conversion of securities; (7) regarding the formation of a holding company; (8) regarding “going private” transactions; (9) regarding private placements; and (10) regarding recapitalizations.
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	Text41: Executive and Director Compensation
First Financial Capital Advisors will generally vote FOR proposals:  (1) requesting additional disclosure of executive and director pay information; (2) requesting golden and tin parachutes be submitted for shareholder ratification; (3) regarding plans which provide a dollar-for-dollar cash for stock exchange; (4) seeking to eliminate retirement plans for non-employee directors; (5) seeking to put option re-pricings to a shareholder vote; (6) seeking to simply amend shareholder approved compensation plans to comply with the Omnibus Budget Reconciliation Act of 1987 (“OBRA laws”); (7) seeking to add performance goals to existing compensation plans to comply with OBRA laws; (8) requesting cash or cash and stock bonus plans that are submitted to shareholders for the purpose of examining compensation under OBRA laws; (9) requesting to put extraordinary benefits contained in Supplemental Executive Retirement Plan agreements to a shareholder vote; and (10) seeking to exclude pension fund income in the calculation of earnings used in determining executive bonuses/compensation.
 
First Financial Capital Advisors will generally vote AGAINST proposals:  (1) seeking to set absolute levels of compensation; (2) requiring director fees to be paid in stock only; (3) regarding plans that expressly permit the re-pricing of underwater stock options without shareholder approval; (4) for plan in which the CEO participates if there is a disconnect between the CEO's pay and company performance and the main source of the pay increase is equity-based; (5) requesting retirement plans for non-employee directors; and (6) seeking equity plans where the company has a high average three-year burn rate.
 
First Financial Capital Advisors will evaluate on a case-by-case basis proposals:  (1) regarding compensation plans; (2) by management seeking approval to re-price options; (3) regarding employee stock purchase plans; (4) seeking to ratify or cancel golden or tin parachutes; (5) seeking to provide an option of taking all or a portion of cash compensation in the form of stock; (6) regarding plans which do not provide a dollar-for-dollar cash for stock exchange; (7) seeking to amend existing OBRA plans to increase shares reserved and to qualify for favorable tax treatment under the OBRA laws; (8) by shareholders regarding all other executive and director pay issues; and (9) seeking mandatory holding periods for executives to hold stock after option exercise.
 
Mergers and Corporate Restructurings
First Financial Capital Advisors will generally vote FOR proposals seeking to (1) restore or provide shareholders with rights of appraisal and (2) change the corporate name.
 
First Financial Capital Advisors will generally vote AGAINST proposals requesting the board to consider non-shareholder constituencies or other non-financial effects when evaluating a merger or business combination.
 
First Financial Capital Advisors will evaluate on a case-by-case basis proposals:  (1) regarding mergers and acquisitions; (2) regarding spin-offs; (3) regarding asset sales; (4) regarding asset purchases; (5) regarding liquidations; (6) regarding joint ventures; and (7) seeking to maximize shareholder value.
 
Certain Foreign Securities
In certain foreign jurisdictions the voting of portfolio proxies can result in additional restrictions that have an economic impact or cost to the security, such as “share-blocking.”  For example, First Financial Capital Advisors may be prevented from selling shares of the foreign security for a period of time if First Financial Capital Advisors exercises its proxy voting rights.  This is known as “share-blocking.”  There are occasions where the proxy statements and ballots for foreign securities are not communicated to First Financial Capital Advisors in a timely manner based on the required timeframes of the local jurisdiction, or do not contain sufficient information on which to base a reasoned vote.  Some foreign securities must be voted in person at the shareholder meeting.  Voting a proxy might not be in the best interests of First Financial Capital Advisors' clients in these and other similar circumstances.  Accordingly, First Financial Capital Advisors may determine to abstain from a proxy vote based on a determination that casting a vote would not be in the best interests of First Financial Capital Advisors' clients.
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	Text43: Social and Environmental Issues
First Financial Capital Advisors will evaluate on a case-by-case basis proposals related to social and environmental issues.  Each proposal will be considered based on the impact to the company's shareholders, the specific circumstances at each company, and the current policies and practices of the company.  
 
Other Situations
No proxy voting guidelines can anticipate all potential proxy voting issues that may arise.  Consequently, other issues that appear on proxies are reviewed on a case-by-case basis and First Financial Capital Advisors will cast votes in a manner that First Financial Capital Advisors believes is in the best interest of the clients.
 
Conflicts of Interest
In any situation where the Investment Policy Committee of First Financial Capital Advisors determines that a proxy may present a material conflict of interest, it will resolve the conflict in a manner that is in the best interests of First Financial Capital Advisors' clients.  Without limiting the generality of the foregoing, the Investment Policy Committee may resolve a potential conflict in any of the following manners.
 
If the proposal that is the subject of the potential conflict is specifically addressed in the Proxy Voting Guidelines, First Financial Capital Advisors may vote the proxy in accordance with these predetermined guidelines, provided that the application of the Proxy Voting Guidelines involves little discretion on the part of First Financial Capital Advisors.
 
The potential conflict may be disclosed to the client(s) and the consent of the client(s) obtained for First Financial Capital Advisors to vote the proxy.  The disclosure to the client must include sufficient information regarding the matter before shareholders and the nature of First Financial Capital Advisors' potential conflict to enable the client to make an informed decision to consent to First Financial Capital Advisors' vote of the proxy.
 
First Financial Capital Advisors may engage an independent third-party to determine how the proxy should be voted.
 
First Financial Capital Advisors may establish an ethical wall or other informational barrier between the person(s) that are involved in the potential conflict and the Investment Policy Committee in order to insulate the potential conflict from the Investment Policy Committee.
 
Privacy Policy
 
OPT-OUT: We will not share your nonpublic personal information with others as defined below. First Financial Bank, on your behalf, has exercised your right to opt-out under 12 CFR Part 40, Privacy of Consumer Financial Information.
The basis of each customer relationship at First Financial Bank is built on trust. You have chosen to do business with First Financial Bank, and we guard that relationship with great care, beginning with the information you have chosen to share with us. That is why we have opted out for you as a matter of corporate policy. First Financial Bank does not share information about you outside of our First Financial
Bank companies unless permitted by Title V of the Gramm-Leach-Bliley Act of 1999 and other applicable laws and regulations.
 
First Financial Bancorp., its family of financial services companies (“affiliates”) and employees are dedicated to protecting the privacy of your nonpublic personal information. We maintain information about you in order to provide you with the most effective and convenient access to our broad range of financial products and services. We want you to understand what information we collect, and how we use and
protect it. This notice serves as a standard for all First Financial Bank employees for collection, use, retention and security of nonpublic personal consumer information.
	Text44: 13B, cont'd
	Text45: What Information We Collect
“Nonpublic personal information” is information about you that we obtain in connection with providing a financial product or service. Such information includes for example, account balance, income, assets, insurance premiums, payment history and overdraft history.
 
We may collect nonpublic personal information about you from the following sources:
• Information that you provide to us, such as on applications or other forms
• Information about your transactions with us, our affiliates or others, or
• Information from others, such as credit bureaus, real estate appraisers, and employers
Our Security Procedures
To maintain security of customer information, we restrict access to your personal and account information to persons who need to know that information to provide you products or services. We maintain physical, electronic and procedural safeguards to guard information.
 
What Information We Disclose
 
First Financial Bank does not disclose nonpublic personal information about you to any companies that are not members of our corporate family (“third parties”), except as permitted by federal law, specifically Title V of the Gramm-Leach-Bliley Act of 1999. The confidentiality of your nonpublic personal information will continue to be maintained consistent with this privacy notice even if you decide to close your account(s), your account becomes inactive, or when you otherwise cease to do business with us.  First Financial Bank works with a variety of third parties to bring you financial services. We disclose information about you as necessary to fulfill these third party service agreements. For example, we may disclose information about you to third parties that assist us in servicing or maintaining your loan or deposit account, or other business relationship, such as printing checks or billing you for loan payments. We may also disclose information about you to governmental entities, such as sending annual income statements to the IRS, and to other third parties such as credit bureaus, or in response to subpoenas.
We may disclose all of the information we collect, as described above, to third parties that perform marketing services on our behalf or to other financial institutions, such as insurance providers, with whom we have joint marketing agreements in order to make a variety of financial services available to you. These third parties must agree to strict confidentiality provisions to assure the protection of your information.  Because we already limit the sharing of your nonpublic personal information as outlined above, no action is
necessary on your part to limit such sharing.
Fair Credit Reporting Act Disclosure
We share information about you with our affiliates. Under the Fair Credit Reporting Act you may direct us not to share certain credit information with our affiliates. Examples of the kind of credit information that you may direct us not to share include the nonpublic personal information you provide in your application or that we obtain about you from nonaffiliated third parties such as credit bureaus. If you don’t want such information shared you may write to us at First Financial Bank, Attn: Marketing, 4000 Smith Rd., Suite 400, Cincinnati, Ohio 45209 or call our Client Service Center at 877-322-9530. Please provide your name, address, social security number and account number(s). (NOTE: If you have previously requested that we restrict such sharing you do not need to make another request.) Your request not to share credit information does not include information we are permitted to share by law, such as information related solely to our experiences or transactions with you. Your account balance and payment history are examples of transaction and experience information that we are always permitted to share with our affiliates.
If you have joint accounts, we will treat a request by one party to the account as applying to all parties to the account. The information sharing restriction request(s) will apply to accounts that each account holder has in his or her own name and any joint accounts the individual may be named on.
Do Not Call Provisions
First Financial Bank honors the National and Indiana do-not-call-registries. From time to time, we may call you about additional financial products or services that may be of interest to you. If you would prefer not to receive a call from us, please write to us at the address below. You will remain in the bank’s Do Not Call List until you notify us otherwise. Call us at 877-322-9530 or write to us at: First Financial Bank,
Attn: Do Not Call, 300 High Street, Hamilton, Ohio 45011.
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	Text47: First Financial Bank’s Pledge to You
We believe that your privacy should never be compromised. At the same time, we want to offer you the array of financial products and services you need to accomplish your financial goals. We believe we can do both by adhering to the provisions of this privacy notice.
Effective Date and Changes
The effective date of this Privacy Notice is provided below. Any updates or changes to the Notice will be posted on our web site or you will be notified by mail. Consumers who are First Financial Bank customers will be notified of updates and changes in accordance with federal law.
First Financial Bank Family of Companies
First Financial Bank, N.A., First Financial Life Insurance, Inc., First Financial Insurance, Inc., Midwest Insurance Services, Inc., First Financial Capital Advisors, LLC Some products and services offered by these companies may be subject to separate privacy policies. This
policy will apply to your relationships with these companies unless you are notified otherwise.
March 2008.
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