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FORM ADV 
Part II - Page 2 

Applicant: SEC File Number: 
 
801- 

Date: 

  

1.     A.     Advisory Services and Fees.  (check the applicable boxes)       For each type of service provided, state the 
                                                                                                                       approximate % of total advisory billings from                                   
Applicant:                                                                                                     that service.  (See instruction below.)                
          (1)      Provides investment supervisory services ..........................................................................................                       % 
          (2)      Manages investment advisory accounts not involving investment supervisory services.....................                      %     
          (3)      Furnishes investment advice through consultations not included in either service described above...                      %      
          (4)      Issues periodicals about securities by subscription ..............................................................…...........                      % 
          (5)      Issues special reports about securities not included in any service described above...........................                      % 
          (6)      Issues, not as part of any service described above, any charts, graphs, formulas, or other devices 
                     which clients may use to evaluate securities.......................................................................................                       % 
           (7)      On more than an occasional basis, furnishes advice to clients on matters not involving securities...                       % 
           (8)      Provides a timing service ...............................................................................................................…                       % 
           (9)      Furnishes advice about securities in any manner not described above..........................................….                       % 
 

(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) 
  
            (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                                                        E    Trusts, estates, or charitable organizations 
             B.    Banks or thrift institutions                                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 
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Applicant: SEC File Number: 
801- 

Date: 

3.   Types of Investments.  Applicant offers advice on the following: (check those that apply) 
 
              A.    Equity securities                                                                            H.    United States government securities 
                     (1) exchange-listed securities                                                          I.    Options contracts on: 
                     (2) securities traded over-the-counter                                                    (1) securities 
                     (3) Foreign issuers                                                                                 (2) commodities 
 
              B.    Warrants                                                                                         J.    Futures contracts on: 
              C.     Corporate debt securities (other than commercial paper)                    (1) tangibles 
                                                                                                                                    (2) intangibles 
              D.     Commercial paper 
              E.      Certificates of deposit                                                                   K.   Interests in partnerships investing in: 
              F.      Municipal securities                                                                             (1) real estate 
                                                                                                                                     (2) oil and gas interests 
              G.      Investment company securities:                                                          (3) other (explain on Schedule F) 
                       (1) variable life insurance 
                       (2) variable annuities                                                                      L.   Other  (explain on Schedule F) 
                       (3) mutual fund shares 

4.   Methods of Analysis, Sources of Information, and Investment Strategies. 
 
      A.   Applicant’s security analysis methods include: (check those that apply) 
 
      (1)            Charting                                                                             (4)                Cyclical 

      (2)            Fundamental                                                                      (5)                Other  (explain on Schedule F) 

      (3)            Technical 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       B.   The main sources of information applicant uses include: (check those that apply) 
 
      (1)             Financial newspapers and magazines                          (5)           Timing services  

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

      (3)             Research materials prepared by others                                        Securities and Exchange Commission 

      (4)             Corporate rating services                                             (7)           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) 
 
      (1)             Long term purchases                                                       (5)              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)                          (7)              Other (explain on Schedule F) 

      (4)            Short sales 

 

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

 
 
 

 

 
 

 
 

 
 
 

 

 
 

 
 
 

 
 
 

 
 
 

 
 

 
 
 
 

 
 

 
 

 

 

 

 

 

 
 



FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

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? ...................................................................................................         

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

6.     Education and Business Background. 
        For: 

•  each member of the investment committee or group that determines general investment advice to be given to clients, or 
•  if the applicant has no investment committee or group, each individual who determines general investment advice 

                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 

7.     Other Business Activities.  (check those that apply) 
 
                A.     Applicant is actively engaged in a business other than giving investment advice. 

          B.     Applicant sells products or services other than investment advice to clients. 

C.   The principal business of applicant or its principal executive officers involves something other than providing 
          investment advice. 

 
(For each checked box describe the other activities, including the time spent on them, on Schedule F.) 

8. Other Financial Industry Activities or Affiliations.  (check those that apply) 

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

   B.    Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator 
           or commodity trading adviser. 

               C.    Applicant has arrangements that are material to its advisory business or its clients with a related person who is a: 
 
               (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 a related person a general partner in any partnership in which clients are solicited to invest?..          
 

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

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

  

 
 
 

 
 

 

 
 
 
 
 

 

 
 
 
 

 

 

  



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

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.    As broker 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. 

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

 

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

 

 

 

 

 

 

 



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

12.     Investment or Brokerage Discretion.  
 
          A.     Does applicant or any related person have authority to determine, without obtaining specific client consent, the: 
                                                                                                                                                                                                 Yes   No 
                   (1)    securities to be bought or sold? ...............................................................................................................           
                                                                                                                                                                                                 Yes   No 

(2) amount of securities to be bought or sold? .......................................................................................…..    
                                                                                                                                                                                                 Yes   No 
                   (3)    broker or dealer to be used?     ................................................................................................................    
                                                                                                                                                                                                 Yes   No 
                   (4)    commission rates paid? ...........................................................................................................................            
  ________________________________________________________________________________________________________                                                                                                                                                                                                                
                                                                                                                                                                                                 Yes   No 
           B.     Does applicant or a related person suggest brokers to clients? .......................................................................           
 
                    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  
 
                    •       any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in      
                             return for product and research services received.  

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

                                                                                                                                                                                                    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?..............................................................................                  
 

 

Answer all items. 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 II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

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

Item of Form 
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Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.: 

Item of Form 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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Answer 
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	Text13: 
	0: A. Investment Advisory Services Provided. 
  1. Standard Discretionary and Nondiscretionary Investment Management Services.
The Company's standard investment advisory services consist of managing portfolios of individual exchange-listed equity securities, exchange-traded funds (ETFs"), mutual fund shares and debt securities for individuals, institutions, charitable organizations, tax-qualified plans (including profit sharing plans and IRAs) and trusts. Portfolios for individuals are managed both on a discretionary and non-discretionary basis, depending on the wishes of the client. 
2. Specialized Investment Portfolio Products/Services. 
(a) Asset Allocation Portfolio--- 
The Company's "asset allocation portfolio" service is a specialized investment management tactical allocation portfolio oriented to a selected securities index (such as the S&P 500 Index, S&P Mid-Cap 400 Index, the Russell Mid-Cap Index, the Russell 2000 Index, S&P Small-Cap Index, or the MSCI EAFE Index) for clients sensitive to portfolio performance in relation to a selected index and/or otherwise seeking diversification or the broader stock market exposure provided by index-oriented investing. For such accounts, the Company generally invests all or a portion of client assets, determined by the client, in index-related securities based on the appropriate index determined by the Company and the client after consultation. The Company then actively manages the balance, if any, of such client's assets in individual securities in accordance with the objectives communicated to the Company by the client. 
(b) Other Portfolios--- 
The Company also offers various specialized portfolios directed toward particular types of investment assets and/or objectives. These specialized portfolios consist of the following: 
(i) Large Capitalization, Growth Equity Portfolio--- 
 
The objective of the Company's large capitalization growth equity portfolio is to obtain above average, consistent, long- term investment returns in a conservative fashion and within the confines of a client's risk tolerance. This approach is tailored to individual client needs and emphasizes established growth companies that exhibit the following characteristics: 
---- Strong earnings prospects over the next 3-5 years 
---- Industry leadership - one, two, or three in respective industries 
---- Balance sheet strength - lower debt and strong cash flow relative to competitors 
---- Proprietary products or technology 
---- Attractive valuation relative to historic levels and competition 
 

	Text12: 
	0: Item l.A.(l)(g)

	Text9: Northern Oak Capital Management, Inc.
	Text10: 39-1230894
	Text14: 
	Text15: The universe of potential equity candidates for inclusion in client accounts is derived by database screening to identify those companies that exhibit the desired financial characteristics we've seen in long term investments. The Company's research process is "bottom-up" but sector weightings are determined on a "top-down" basis which is driven by current economic prospects and market conditions. Equity portfolios generally contain 25-35 issues with position sizes varying from 2% - 4% of the total equity portfolio, established sell disciplines are employed. 
(ii) Equity Based Income Product--- 
The company has created an actively managed income product which we believe offers a solid alternative to the fixed income markets.  Specifically, we are offering a portfolio which invests primarily in common stocks of large, well-established companies with above-average dividend yields, histories of regular dividend increases, and the prospects pointing to a continuation of that policy.  We expect that over time, this component of the portfolio will approximate 80% of the total assets.  The remaining 20% will be invested in other attractive above-average, high-yielding securities which may include master limited partnerships, preferred stocks, high-yielding utilities, ETFs of convertible securities, and selected fixed income securities.
(iii) Fixed Income Portfolio--- 
The Company offers a "fixed income" portfolio designed to reduce overall volatility while providing an income stream for the client. The selection process centers on the state of the economy and how it will impact interest rates going forward, including such variables as Gross Domestic Product, Federal Reserve policy, leading economic indicators, foreign interest rates, commodity prices and inflation statistics. Based on information gathered, the Company determines the desired degree of interest rate exposure. Individual securities are then examined in terms of credit quality and relative attractiveness. 
      (iv) Real Estate Securities Portfolio--- 
The Company offers a "real estate securities" portfolio which seeks to provide for current income with capital appreciation by investing in exchange-listed real estate investment trust CREIT") securities. The Company's goal with respect to this portfolio is to undertake to maintain a rate of return which is excess of the NAREIT index. 
(v) International Portfolio--- 
The Company also offers an "international" portfolio to a select group of clients the focus of which is investing in international securities and securities markets. The Company uses a mixture of American Depository Receipts (ADRs), ordinary foreign shares and international exchange-traded funds ("ETFs") to achieve a diversified and balanced international investment portfolio. 
     
	Text16: 
	Text17:       (vi) "Speculative" Investment Services--- 
 The Company offers an aggressive style of investment management services for those clients for whom such services for those would be appropriate.  Such services consist of management of various types of exchange-listed equity securities (including ETFs, micro-cap equities and other individual equities) with the objective of achieving higher than normal returns in exchange for acceptance, where necessary, of a greater than normal degree of risk.  Such services are individualized to tailor the need of each client for whom such services are provided.
3. Other Services. 
The Company also provides investment advisory services from time to time pursuant to subadvisory arrangements with other registered investment advisors pursuant to which the Company provides discretionary investment advisory services, in conjunction with such other investment advisors, with respect to all or a part of the portfolios of clients of such other investment advisors. The Company's fees for such services are negotiated with such other investment adviser on a case-by-case basis and are generally paid by such other adviser. 
Although detailed information about the Company's general fee structure is set forth below, the Company's fees are negotiable depending on the facts and circumstances and, accordingly, fees may vary from client to client. To the extent that clients' assets are invested in mutual funds or other pooled investment vehicles such as exchange-traded funds ("ETFs"), it should be noted that the investment management fee charged by the Company is in addition to the advisory fees and service charges included in the expenses of such mutual funds or pooled investment vehicles (such fees more fully described in the prospectuses for said mutual funds and pooled investment vehicles).
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Item l.A.(3) 


Item 3.K.(3) 

Item 5 

	Text19:  B. Investment Advisory Fees. 
The standard and preferred annual fees for the Company's advisory services other than portfolios consisting solely of ETFs are as per the following schedule: 
 
                                           Assets Under Management                    Annual Fee %                                   
                                                  $0-$1,000,000 of assets                                1.00%                 
                                                    $1,000,001 and over                               Negotiable 
 
The Company may deviate from the above fee schedule in its discretion if circumstances warrant. Several variations of this fee schedule are in use with a number of client portfolios. Fees are charged quarterly after the end of each calendar quarter. 
All agreements between the Company and clients for advisory services can be terminated by either party upon giving written notice to the non-terminating party. 
 
 The Company also occasionally provides consulting services to clients with respect to securities for a negotiated fee measured by assets under management. 
See answer to Item 8.D., below. 
Standards of education include at least a bachelor's degree from a recognized university, preferably from a business school. As to business background, the Company prefers individuals with at least two-to-three years experience in investment analysis or portfolio management, or a comparable type of experience. 
 
	Text20: Item 6 
	Text21: Mark R. Zellmer
President and Portfolio Manager 
Mr. Zellmer was born in 1959.  He graduated from Marquette University with a B.S. in Business Administration in 1981 and a M.B.A. in 1986.  He began his investment career with a Milwaukee-based brokerage firm in 1982, and eventually formed his own investment management company.  He sold that firm in 1984 to Blunt Ellis & Loewi.  He was named assistant vice president and later vice president, as the firm evolved into Capital Investment Services of America, Inc.  Mark joined Haker Investment Management in 1989 as vice president, and became the firm's president in April 2000.  He is now the majority shareholder of Northern Oak Capital Management Inc., a registered investment advisory firm that specializes in creating asset allocation models for high-net-worth individuals and foundations.  He is active in the business community with interests in a number of privately held companies.  In addition, he also serves as an Adjunct Instructor of Finance at Marquette University, teaching Portfolio Management and Entrepreneurial Finance at both the undergraduate and graduate levels.
David P. Becker, CFA
Chief Investment Officer and Portfolio Manager 
Mr. Becker was born in 1968.  He graduated from the University of Wisconsin-Madison with a B.B.A. in accounting in 1991 and a M.S. in Finance in 1996 where he participated in the Applied Security Analysis Program.  From 1991-1994, Mr. Becker worked as a staff auditor for Deloitte & Touche in the Minneapolis and Milwaukee offices.  From 1996-2001, Mr. Becker was employed by Campbell Newman Asset Management as Associate Director of Research.  Mr. Becker joined Northern Oak Capital Management in 2001 and is currently the Chief Investment Officer of the firm as well as a shareholder.  He earned the Chartered Financial Analyst (CFA) designation in 1998.  Mr. Becker served as President of the CFA Society of Milwaukee from 2007 to 2009.  He remains active on the CFA Society Board.  
David P. Weber, CFA
Senior Vice President and Portfolio Manager
Mr. Weber was born in 1945.  He began his career at The Milwaukee Company and was President of their investment management division from 1975 until it was sold in 1978.  For the ensuing 10 years, Mr. Weber held various senior management positions at the Milwaukee Company in the research department and newly created investment management area.  Most recently, Mr. Weber was the Senior Portfolio Manager of First Bank  - Milwaukee / U.S. Bank.  He joined Northern Oak in 2003 as a Senior Portfolio Manager.  He is a former President of the Milwaukee Investment Analysts Society and received a B.S. degree from Marquette University and a degree from the Thunderbird Graduate School of International Business.
David J. Szatkowski, CFA
Senior Vice President and Portfolio Manager
Mr. Szatkowski was born in 1949.  He graduated from the University of Wisconsin-Madison in 1971 with a B.B.A. in Finance, Investment, and Banking.  Mr. Szatkowski is a Chartered Financial Analyst and a Chartered Investment Counselor.  He has been employed by the company since March, 2008 where he is currently Senior Vice President and Portfolio Manager in addition to assisting with the firm's SEC compliance function.  From 1977 until February, 2007 Mr. Szatkowski was employed by Campbell Newman Asset Management, Inc., his most recent position having been Managing Director, Portfolio Manager, and Chief Compliance Officer.  
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Item 9 

























Item 9.D.  
	Text23: As stated in the response to Item 6, above, Mark Zellmer, who is an officer, director and shareholder of the Company is also a member of Blackthorne Partners, Ltd., a Wisconsin corporation that acts as the manager of Blackthorne Venture Fund, LLC, a Wisconsin limited liability company owned by a limited number of accredited investors the purpose of investing in certain entities selected by Blackthorne Partners, Ltd. 
 
 
The Company has addressed potential conflicts of interest by adopting a Code of Ethics governing personal securities trades by its personnel and otherwise for identifying and avoiding conflicts of interest in such transactions. This Code of Ethics includes, among other things, the following: 
 
1. Standards of business conduct that reflect the fiduciary obligations of the Company and its supervised persons; 
2. Provisions requiring its employees and certain other of its supervised or otherwise related persons ("Access Persons") to comply with applicable securities laws;
3. Provisions requiring Access Persons to report their personal securities transactions and holdings;
4. Provisions requiring approval before Access Persons acquire beneficial ownership of any security issued in an initial public offering or private placement; 
5. Provisions requiring supervised persons to report promptly any violations of the Code of Ethics; and
6. Provisions requiring each supervised person to be given a copy of the Code of Ethics and to acknowledge in writing their receipt of the Code of Ethics.
 
The Company's Chief Compliance Officer has the responsibility of assuring compliance with the Code of Ethics. Violation of any provision of this reporting requirement may result in the imposition of sanctions by the Company's Chief Compliance Officer as may be deemed appropriate under the circumstances. The Code contains provisions that provide that no access person of the Company shall purchase or sell, directly or indirectly, on the same day that any security is being purchased or sold for the account of any client, unless there is no substantive conflict with client portfolios. 
A copy of the Company's Code of Ethics is available to any client or prospective client upon request. 
 
As stated in the response to Item 9, above, the Company has adopted a Code of Ethics and insider trading policies and procedures that govern personal securities trades by its Access Persons. Each Access Person must report securities transactions to the Company on a quarterly basis. Prior to making a trade of any security in an initial public offering or a limited offering, an Access Person generally must clear the trade with the Company. As stated above, securities trades made by Access Persons (e.g., a portfolio manager) may not be made on the same day as a client trade in the same security, unless there is no substantive conflict with client portfolios. 
The Company periodically reviews the trades of access persons and takes other actions in attempt to detect violations of the Company's Code of Ethics and insider trading policies and procedures. Employees who commit violations are subject to a variety of sanctions, including monetary penalties, suspension or termination. 
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Item 11.B.
	Text27: The Company has adopted procedures designed to prevent employees from committing prohibited insider trading. Employees in possession of material, nonpublic information may not trade in securities to which the information relates or tip such information to others. 
Employees of the Company may invest in the same securities as clients of the Company, including related securities such as options and derivatives. In addition, employees may have an interest or position in certain securities that may also be recommended to a client. Such positions and such trades made at or about the same time as client trades present a conflict of interest between personnel of the Company and clients. The Company addresses this conflict through the procedures described above, which are designed to ensure that no client is disadvantaged in any way by trades of employees of the Company. For example, as stated above, Access Persons must pre-clear trades in securities of initial public offerings and limited offerings and no Access Person may purchase or sell any security on the same day as a purchase or sale of a security involving the same or related security for an advisory account, unless there is no substantive conflict with client portfolios. 
 
See response to Item 9.D., above. 
 
Generally, the minimum initial investment to open an account is $200,000; provided, however, that the Company may, in its discretion, waive this minimum on a case-by-case basis depending on the circumstances. There is no minimum investment requirement for subsequent investments in an already existing account. 
 
Client portfolios are reviewed for continued suitability of investments and to ensure that the client's investment objectives are being maintained. Factors considered are age, risk tolerance, income requirements and client proclivities. These factors are paramount in establishing guidelines for overall asset allocation. Common stocks are, generally, reviewed on the basis of sales and earnings growth, dividend returns, valuation, volatility and long-term prospects. Mutual funds and ETFs are reviewed as to their investment orientation and how well they fit with a client's overall investment objectives. Fixed income securities are evaluated primarily on the basis of credit quality and maturity. Client accounts are reviewed on a continual basis. Accounts are reviewed by one or a combination of the following persons: Mark R. Zellmer, President and Portfolio Manager; David P. Becker, Chief Investment Officer and Portfolio Manager; David P. Weber, Senior Vice President and Portfolio Manager and David J. Szatkowski, Senior Vice President and Portfolio Manager. As of December 31, 2009 the firm has 430 separately managed accounts which represent 164 relationships.  Although account loads are not divided equally, there are 41 relationships per portfolio manager.
Quarterly reports are sent to clients by the Company listing their investments under management, the units of stock and/or bonds in the portfolio, cost basis, current market value, amount of annual dividend or interest, and percent yield at the market. Additionally, the custodian with respect to the client's account provides a monthly statement to the client which shows the assets and activity in the client's accounts. 
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	Text29: If the client gives the Company discretionary authority, the Company will, pursuant to limited authority granted by the client, determine the securities to be bought or sold and may determine the broker or dealer through which the securities are to be bought or sold and the commission rates at which transactions are effected. However, in making the decision as to which securities are to be bought or sold and the amount thereof, the Company is guided by the general guidelines which have been set up at the inception of the adviser-client relationship in cooperation with the client. These general guidelines cover such things as the asset allocation of the portfolio and individual client requirements. The Company then endeavors to manage the portfolio in accordance with these general guidelines. Although the Company generally has limited discretionary authority with respect to the purchase and sale of the client's assets for the client's account as described above, under no circumstances is the Company authorized in such circumstances to obtain custody of the client's funds or securities. 
In selecting brokers to execute securities transactions, the Company's policy is to obtain "best execution." In doing so, the Company considers a variety of factors, including, but not limited to, the range and nature of the broker's services and execution and operational capabilities, commission rates and other costs of executing securities transactions, financial strength, reputation and responsibility of the broker, the value and quality of any research services provided by the broker, client preferences regarding which broker to use and the continuity and quality of any ongoing relationship between the client and the broker, and the market(s) on which the security to be purchased or sold is traded. In considering the above factors, and depending on the facts and circumstances of each situation, the Company may pay a broker a commission in excess of that which another broker might have charged for effecting the same transactions. To the extent that research services are provided by a broker, they may used in servicing all of the Company's accounts and are not be used by the Company solely in connection with the accounts which paid the commission to the broker providing such services. 
The Company undertakes to continuously monitor and evaluate broker-dealer execution performance and transaction costs in order to assure that best execution is obtained with respect to each securities transaction it executes for clients. 
Procedure for Dealing With Conflicts of Interest
 
When selecting broker-dealers to execute client trades, the Company undertakes to be sensitive to conflicts of interest, and where necessary, shall address such conflicts by disclosure, client consent or other appropriate action. 
As stated above, it is the Company's policy also to be sensitive to possible conflicts of interest arising from the use of broker-dealers to execute securities trades for clients referred to the Company by such referring broker. In such cases, in addition to the normal above-described periodic monitoring of trade execution by brokers and periodic monitoring and evaluation of such relationships, the Company gives particular attention to commissions rates paid to such referring brokers for trades executed thereby in order to ensure that transaction costs charged by referring brokers constitute best execution under the circumstances and given the client's objectives. Where any adverse material disparities are found by the Company as between commission rates paid to a referring broker as compared to other brokers and there is no proper basis for such disparity when all circumstances are considered, the Company contacts the referring broker for the purpose of remedying such disparity. 
	Text30: 
	Text31: Directed Brokerage Arrangements. 
The Company, if the client requests and subject to certain restrictions, enters into "directed brokerage" arrangements whereby the client directs the Company to utilize a particular broker-dealer to execute securities transactions for the client's account. The Company may enter into a directed brokerage arrangement, provided that the "best execution" requirement is satisfied. The Company will generally enter into a directed brokerage arrangement with a client only if client provides the Company with written direction and authorization regarding same and if the following conditions will be met: 
 
1. The Company must receive from the client written instructions that identify broker-dealer to execute securities transactions for the client and specify the target percentage or dollar amount of transactions to be directed. 
2. The directed brokerage arrangement must be permissible under applicable law. 
3. With respect to an ERISA client, the product or service acquired in the directed brokerage arrangement will be exclusively used for the plan's participants or other beneficiaries. 
4. The Company will not aggregate or pool client orders to pay for services or goods in a directed brokerage arrangement. 
5. The client will receive best execution. 
 
Client's desiring directed brokerage arrangements with the Company should understand that committing the client's brokerage to a particular broker-dealer may adversely affect the Company's ability to obtain best execution for the client insofar as, since the Company is required to utilize the broker chosen by client, it will be required to pay the transaction costs charged by such broker even though other available brokers may charge lower transaction costs or otherwise be able to provide best execution for the client. Clients considering directed brokerage arrangements should compare the higher than normal transaction costs possible costs or other disadvantages of such arrangements.
Bunching and Allocation of Securities Transactions. 
Orders of two or more clients may be bunched only if the Company has determined, on an individual basis, that the securities order is:
  
1. in the best interests of each client participating in the order; 
2. consistent with the Company's duty to obtain best execution; and 
3. consistent with the terms of the Company's investment advisory agreement of each participating client. 
 
	Text32: 
	Text33: Any investment by one client is not dependent or contingent upon the willingness or ability of another client to participate in such order. Separate documentation relating to the order is generated and maintained for each client participating in the bunched order. The terms negotiated for the bunched order shall apply equally to each participating client. The allocation of securities obtained or sold in a bunched order must be made in accordance with the Company's allocation procedures (see below). The price of the securities purchased or sold in a bunched order is generally the average share price for all transactions of the clients in that security on a given day with a given broker or custodian, with all transaction costs shared on a pro rata basis, subject, however, to any minimum ticket or transaction charges imposed by the executing broker. 
The Company has securities allocation procedures which govern the allocation of securities that are purchased or sold for more than one client of the Company. These allocation procedures are designed to promote fairness among the client accounts managed by the Company and to conform to applicable laws, regulations and other applicable legal requirements. Such procedures do not require allocation to be based on strict, mathematical formulas. Although the allocation procedures are generally based on objective criteria, they permit judgment to be exercised to respond to appropriate, special circumstances. Securities purchased for clients are generally allocated by order size on a pro rata basis. If several clients are seeking to buy as much securities of the same issuer as they can, the securities acquired are allocated by the size of assets of each client's account. If several clients are seeking to sell as much securities of the same issuer as they can, the securities sold are allocated based on the total size of each client's position in that security. The price of the securities allocated is generally the average share price for all transactions of the clients in that security on a given day with a given broker or custodian, with all transaction costs shared on a pro rata basis. Allocations may be made to a client in excess of or below the above-described amounts if: 
 
1. A client has a unique investment objective and the security being acquired meets that investment objective; 
and 
2. The allocation would be too small to establish a meaningful position for the client in that security. 
Trade Errors. 
It is the Company's policy to attempt to detect all trade errors, and when the Company discovers an error, to take steps to correct the error so that the client is made whole. When the Company discovers a trading error, it will take immediate corrective action. When a trading error is discovered, the following procedures will be implemented: 
1. The Company, Adviser Representatives and other employees, as the case may be, will immediately report the error to the Compliance Officer or other senior executive. 
2. Adviser Representatives and other employees will not attempt to rectify trading errors on their own. 
3. Corrective action will be taken by the Company, including crediting the account the amount the client lost due to the error. 
4. The Company will maintain a file documenting the occurrence and correction of trade errors (including commissions and other costs). 
5. Periodically, the Compliance Officer shall review the file documenting trade errors to verify that the trade error was corrected fairly and on a timely basis. 
	Text34: 
	Text35: Wrap Fee Programs. 
It is the Company's policy to enter in wrap account arrangements only in situations with respect to clients referred to it by brokers having a pre-existing relationship with the client. Accordingly, the Company plays no role in the fact that such broker and the client have previously entered into a wrap account relationship. It is the policy of the Company only to enter into wrap account arrangements after undertaking to assess the suitability of the wrap arrangement for the client in any particular instance. 
The sponsor broker-dealer referring the wrap client to the Company provides the Company with a copy of such client's account agreement, investment questionnaire, written investment strategy and any other information that needs to be considered by the Company in managing the client's account. Such documents must include the client's name and address, certain financial and investment data about the client and the client's risk profile. This information is updated at least annually and immediately when there have been material changes to the client's financial position or risk profile. 
The Company undertakes, with respect to each wrap client, to: 
 
1. allow the client to establish special limitations on the investments in his or her account; 
2. maintain individual ownership of the securities in his or her account and the right to withdraw, hypothecate, vote and pledge such securities; 
3. communicate directly with the Company's personnel; 
4. disclose to the client the following: 
a) the nature of the Company's relationship with the referring broker-dealer and the nature of the fee paid by such broker-dealer to the Company for the investment advisory services provided to the client;
b) the fact that the wrap client's trades generally are executed only with the broker-dealer that sponsors the wrap fee program in which the client is participating and that, accordingly, the Company is not free to seek best price and execution by placing the client's transactions with other broker-dealers; and
c) that the wrap client should satisfy himself or herself that the broker -dealer sponsoring the wrap program in which the client is participating can provide adequate price and execution of transactions;
d) that the wrap client should consider, when deciding whether to invest though such wrap fee program, such factors as the amount of the wrap fee charged by the broker-dealer to the client, the amount of portfolio activity in the client's account, the value of the custodial and other services that are provided under the program, and other factors;
e) that the wrap client should understand that the final wrap fee charged by the broker -dealer to the client may exceed the aggregate cost of such services if they were to be provided separately and if the Company or the other investment advisers in the wrap program were free to negotiate commissions and seek best price and execution for the client's account; and
f) that the wrap client should request and review Schedule H of Form ADV of the broker-dealer sponsoring the wrap program. 
 
The Company is sensitive to possible conflicts of interest which may arise when the Company receives referrals from sponsor broker-dealers of wrap account clients. In this regard, the Company undertakes to review wrap account program with which it deals to ensure that appropriate disclosures have been made to the client and otherwise to ensure that the arrangement is suitable for the client. 
	Text36: 
	Text37: The Company also shall periodically evaluate wrap account sponsor broker-dealers for the purpose of ensuring that use of such broker results in the best possible execution of trades for the client's account and that the wrap account arrangement is suitable for the client.
 
Proxy Voting. 
The Company, as a fiduciary to each client, has the duty to make clear who is responsible for voting proxies. Where the Company has discretionary authority to vote proxies, it will exercise such responsibility solely in the economic interest of the client. Individual portfolio managers review and evaluate each proxy to determine how to vote proxies and the Company will maintain files containing how client proxies were voted and provides clients and limited partners with reports regarding such voting. The Company will the also closely monitor the activities of the companies in which it invests on behalf of clients and cast proxy votes in accordance with the following policies and procedures: 
 
1. Routine proposals are those that do not change the structure, bylaws, or operations of the corporation. Accordingly, proposals of a routine nature will usually be voted in line with management. 
2. Non-routine proposals are more likely to affect the structure and operations of a corporation. Such proposals are evaluated on a case-by-case basis and voted on according to the Company's determination of what is in the client's best interests. 
3. Corporate governance proposals are evaluated on a case-by-case basis. The Company will vote against any such proposal that restricts a shareholder's ability to realize the full value of his investment. 
4. Shareholder rights proposals will be reviewed on a case-by-case basis in order to determine what represents the client's best interests. 
5. Conflicts of interest of a material nature will be resolved by disclosing such conflicts 
A copy of the Company's proxy voting policies and procedures, as well as a copy of its proxy voting records with respect to securities held by the client in its investment advisory account with the Company, is available upon request. .
 
Class Action Litigation Documents Policy. 
The Company has a policy for handling notices and other documents that the Company may receive from time to time relating to class action lawsuits with respect to securities it holds in client accounts. Pursuant to such policy, the Company will forward, via U.S. mail, any and all such documents directly to the client on whose behalf the document was received. At the client's request, the Company will provide historical account information in connection with transactions that may be relevant to the client's participation in such a class action lawsuit. However, the Company will generally not undertake to complete any proof of claim or other forms or documents on the client's behalf with respect to such class action lawsuit, and the Company will advise the client of same. Pursuant to such policy, clients are advised to seek legal counsel with respect to making a determination whether to participate in any such class action lawsuit and for processing of documents in connection therewith.
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Item l3.A.  
	Text39: Unsupervised Assets Policy. 
 
The Company has a policy with respect to the holding of unsupervised assets of clients in their investment advisory accounts when they so request. Pursuant to this policy, client assets may be allowed in the client's investment advisory account on an unsupervised basis subject to the approval of the Company's Chief Compliance Officer. If unsupervised assets are permitted in a client account, the Company will have no investment management or other responsibility or authority with respect to the unsupervised assets. Unsupervised assets will not be included among the assets in the client's investment advisory account upon which the Company's investment advisory fee is calculated. 
 
 
 See response to Item 12.A.(l), above. 
  
See response to Item 12.A.(l), above. 
 
 
See response to Item 12.A.(l), above. 
  
See response to Item 12.A.(l), above. 
The Company participates in the TD Ameritrade Institutional program. TD Ameritrade Institutional is a division ofTD Ameritrade, Inc. ("TD Ameritrade") member FINRAISIPC. TD Ameritrade is an unaffiliated SEC-registered brokerdealer and FINRA member. TD Ameritrade offers to independent investment advisers services which include custody of securities, trade execution, clearance and settlement of transactions. The Company receives some benefits from TD Ameritrade through its participation in the program (see response to Item l3.A. below.) The Company and/or investment adviser representatives may receive benefits such as assistance with conferences and educational meetings from product sponsors. 
 As more fully described in Item 12.B., above, the Company participates in TD Ameritrades institutional customer program and the Company may recommend TD Ameritrade to clients for custody and brokerage services. There is no direct link between the Company's participation in this program and the investment advice it gives to its clients, although the Company receives economic benefits through its participation in the program that are typically not available to TD Ameritrade retail investors. These benefits include the following products and services (provided without cost or at a discount): receipt of duplicate client statements and confirmations; research-related products and tools; consulting services; access to a trading desk serving adviser participants; access to block trading (which provides the ability to aggregate securities transactions for execution and then allocate the appropriate shares to client accounts); the ability to have advisory fees deducted directly from client accounts; access to an electronic communications network for client order entry and account information; access to mutual funds with no transaction fees and to certain institutional money managers; and discounts on compliance, marketing, research, technology, and practice management products or services provided to the Company by third party vendors. TD Ameritrade may also have paid for business consulting and professional services received by the Company's related persons. Some of the products and services made available by 
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ltem13.B. 
	Text41: TD Ameritrade through the program may benefit the Company but may not benefit its client accounts. These products or services may assist the Company in managing and administering client accounts, including accounts not maintained at TD Ameritrade. Other services made available by TD Ameritrade are intended to help the Company manage and further develop its business enterprise. The benefits received by the Company or its personnel through participation in the program do not depend on the amount of brokerage transactions directed to TD Ameritrade. As part of its fiduciary duties to clients, the Company endeavors at all times to put the interests of its clients first. Clients should be aware, however, that the receipt of economic benefits by the Company or its related persons in and of itself creates a potential conflict of interest and may indirectly influence the Company's choice of TD Ameritrade for custody and brokerage services. 
The Company may, from time to time, enter into solicitation arrangements with certain persons or entities pursuant to Rule 206(4)-3 under the Investment Advisers Act of 1940 and pay a referral/solicitation fee to such persons for client referrals. In such cases, solicitation arrangements in writing and involve only properly qualified persons. From time to time, the Company may take into account the fact that a broker dealer has referred advisory clients to the Company when it places client trades. Since the Company stands to earn advisory fees on such referred clients, the practice raises a conflict of interest between the Company's incentive to attract new clients and the clients' desire for utilizing broker dealers that provide the best execution. 
Additionally, the Company may receive client referrals from TD Ameritrade through its participation in TD Ameritrade AdvisorDirect, a client referral program. In addition to meeting the minimum eligibility criteria for participation in AdvisorDirect, the Company may have been selected to participate in AdvisorDirect based on the amount and profitability to TD Ameritrade of the assets in, and trades placed for, client accounts maintained with TD Ameritrade. TD Ameritrade is a discount broker-dealer independent of and unaffiliated with the Company and there is no employee or agency relationship between them. TD Ameritrade has established AdvisorDirect as a means of referring its brokerage customers and other investors seeking fee-based personal investment management services or financial planning services to independent investment advisors. TD Ameritrade does not supervise the Company and has no responsibility for the Company's management of client portfolios or the Company's other advice or services. The Company pays TD Ameritrade an ongoing fee for each successful client referral. This fee is usually a percentage (not to exceed 15%) of the advisory fee that the client pays to the Advisor ("Solicitation Fee"). The Company will also pay TD Ameritrade the Solicitation Fee on any advisory fees received by the Company from any of a referred client's family members, including a spouse, child or any other family member who resides with the referred client and hired the Company on the recommendation of such referred client. The Company will not charge clients referred through AdvisorDirect any fees or costs higher than its standard fee schedule offered to clients or otherwise pass Solicitation Fees paid to TD Ameritrade to its clients. For information regarding additional or other fees paid directly or indirectly to TD Ameritrade, please refer to the TD Ameritrade AdvisorDirect Disclosure and Acknowledgment Form. 
The Company's participation in AdvisorDirect raises potential conflicts of interest. TD Ameritrade will most likely refer clients through AdvisorDirect to investment advisors that encourage their clients to custody their assets at TD Ameritrade and whose client accounts are profitable to TD Ameritrade. Consequently, in order to obtain client referrals from TD Ameritrade, the Company may have an incentive to recommend to clients that the assets under management by the Company be held in custody with TD Ameritrade and to place transactions for client accounts with TD Ameritrade. In addition, the Company has agreed not to solicit clients referred to it through AdvisorDirect to transfer their accounts from TD Ameritrade or to establish brokerage or custody accounts at other custodians, except when its fiduciary duties require doing so. The Company's participation in AdvisorDirect does not diminish its duty to seek best execution of trades for client accounts. 
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