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FORM ADV Applicant: Beekman Northwest Partners SEC File Number: Date:
Part II - Page 2 so1. 43245 01/01/2010

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 100 %
: (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 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 |:| 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: Beekman Northwest Partners SEC File Number: Date:
Part II - Page 3 801- 43245 01/01/2010
3. Types of Investments. Applicant offers advice on the following: (check those that apply)
A. Equity securities @ H. United States government securities
@ (1) exchange-listed securities I.  Options contracts on:
@ (2) securities traded over-the-counter @ (1) securities
@ (3) Foreign issuers |:| (2) commodities
@ B. Warrants J.  Futures contracts on:
@ C. Corporate debt securities (other than commercial paper) |:| (1) tangibles
|:| (2) intangibles
IEI D. Commercial paper
IEI E.  Certificates of deposit K. Interests in partnerships investing in:
|:| 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 @ [ ] cyelical
(2) IEI Fundamental 5) |:| Other (explain on Schedule F)
3) IEI Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) 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)
(1) IEI Long term purchases %) |:| Margin transactions
(securities held at least a year)
2) @ Short term purchases (6) Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) @ Trading (securities sold within 30 days) @) |:| Other (explain on Schedule F)
4) [O] Short sales

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




FORM ADV Applicant: Beekman Northwest Partners SEC File Number: Date:
Part II - Page 4 801- 43245 01/01/2010

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.
|:| 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)




FORM ADV Applicant: Beekman Northwest Partners
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SEC File Number:

801-43245

Date:
01/01/2010

9. Participation or Interest in Client Transactions.

Applicant or a related person: (check those that apply)

bought from a brokerage customer.

person has some financial interest.

= = OO0

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

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.

As broker or agent for any person other than a client effects transactions in which client securities are sold to or

D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related

(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.

Client holdings are reviewed on a regular and continuous basis by our investment committee, listed in
Item 6 of the ADV Part Il, which includes the fund managers and research analysts. Individual
investments, market conditions and account specific conditions and goals are part of these reviews.
Account managers will generally be limited to fifteen client relationships. Factors that trigger reviews are
day-to-day market conditions and news pertaining to individual investments.

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

year-end on an annual basis.

Clients are provided with a quarterly statement of assets, review of transactions and performance
analysis. Audited financial statements will be provided to investors within 120 days of our December

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




FORM ADV Applicant: Beekman Northwest Partners 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 Beekman Northwest Partners
Continuation Sheet for Form ADV Part II 801- 43245 01/01/2010
(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.:
BEEKMAN NORTHWEST PARTNERS 22-3186502
Item of Form
(identify) Answer
1.D) ADVISORY SERVICE & FEES:
Fees for separate accounts are negotiable under certain circumstances Fees for the limited
partnership (See Item 8D) are 2% of managed assets. Fees are payable quarterly in arrears. The
general partners of Beekman Northwest Partners, nor affiliated control persons connected with
Beekman Capital Mgmt pay any management fees. Withdrawals are permitted from the limited
partnership annually.
2.F.) Mailing address: PO Box 373, Woodlawn Station, Bronx, NY 10470 55 Glover Ave, Yonkers, NY
10704 914 776-3301 (tel) 914 803-1220 (fax)
3.K) Private placements in non-public companies may be made either directly with the company or through
a venture capital sponsored limited investment partnership.
4.C)) Beekman Northwest ("BNP") is an aggressive growth equity manager whose objective is to provide

5.)

6.)

superior returns. We look for top quality, highly focused industry leading companies that have a
"growth dynamic," that is, the ability to generate high, consistent and substantial revenue, product unit
and earnings in excess of 15% for the next three years, having previously done so for six or more
consecutive quarters. A further description of our philosophy & investment process is described in our
Offering Memorandum.

Investment professionals must have significant exposure to finance and business through either
academic or work-related experience.

EDUCATION & BUSINESS BACKGROUND:

* Access persons * Nedim Hamarat, (DOB 1940)

covered by our
Code of Ethics:

Education: Columbia University - NY, NY MBA Business ,Georgia Institute of Technology - Atlanta, GA BS Industrial Engineering
Series 7 Gen'l Sec's Rep, Series 65 Uniform Inv Adv Law, Series 24 Gen'l Sec's Principal
Business Background:

12/84 to Present  President/Chief Investment Officer/Director - Beekman Capital Mgmt. Ltd.
09/92 to Present General Partner - Beekman Northwest Partners, GP

* Mary Palmer, (DOB 1960)

Education: SUNY (@ Farmingdale - Farmingdale, NY AAS Veterinary Technology

Series 7 Gen'l Sec's Rep, Series

Business Background:

12/84 to Present ~ CFO/CCO/Director - Beekman Capital Mgmt. Ltd.

01/06 To Present  General Partner, CCO - Beekman Northwest Partners, GP

(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 Beekman Northwest Partners
Continuation Sheet for Form ADV Part I1 801- 13245 01/01/2010
(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.:
BEEKMAN NORTHWEST PARTNERS 22-3186502
Item of Form
(identify) Answer
6.) * Agnes McCaffrey, (DOB 1957)

* ACCess Persons | Education: Cardinal Spellman, Academic

covered by our Business Background:

Code of Ethics: 01/05 to Present ~ Director - Beekman Capital Mgmt. Ltd.

01/91 to Present ~ Adminstrative Assistant Beekman Capital Mgmt Ltd.

* Tia L. Bradford, (DOB 1973)

Education: Seattle University -Seattle, WABA Business Administration Series 6, Series 65
Business Background:

08/95 to Present  Director of Operations - Beekman Capital Mgmt. Ltd.

* Prakash Vijayan, (DOB 1981), - CFA

Education: Arizona State University-Tempe,AZMS Mechanical Engineering

Indian Institute of Technology -Madras Place: Chennai ; State: TN ; Country: Indian BTech Mechanical Eng
Business Background:

08/05 to Present ~ Research Analyst - Beekman Capital Mgmt. Ltd.

* Chris Trout, (DOB 1975) CFA

Education: University of Texas at Austin ~~ MBA with a concentration in Finance
University of Houston BS Biology, Chemistry minor

Business Background:

8/2005-present Securities Analyst - Beekman Capital Management

11/2003-3/05 Portfolio Manager - MBA Investment Fund

6/2004-8/04 Securities Analyst Intern - Employees Retirement System of Texas
1/1999-7/03 Assistant Supervisor/Financial Services Representative - AIM Investments

* Daniel Burns, (DOB 1975)

Education: University of Texas at Austin ~ MBA with a concentration in Finance
University of California - Davis BA Economics, BA Spanish

CFA Candidate - CFA Level IIT

Certified Public Accountant, State of California

Business Background:

8/08-Present  Securities Analyst - Beekman Capital Management

11/06-03/08  Portfolio Manager - MBA Investment Fund

06/07-08/07  Securities Analyst Intern - Teachers Retirement System of Texas
01/05-06/06 ~ Tax Consultant - CV Partners, Inc./ Deloitte & Touche LLP

04/04-12/04 Senior Accountant - Friedman, Fleischer & Lowe, LLC
07/99-04/04 Senior Associate - Arthur Andersen LLP/Deloitte & Touche, LLP

(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 Beekman Northwest Partners
Continuation Sheet for Form ADV Part I1 801- 13245 01/01/2010
(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.:

BEEKMAN NORTHWEST PARTNERS 22-3186502

Item of Form
(identify)

Answer

8.C.)

8.D.)

9.D.)

9.E)

12.A.1)

12.A.2)
12.A.3)
12.A.4.)
12.B.)

13.B.)

9.E.) Code of
Ethics

Nedim Hamarat, a general partner of the Applicant, also serves as President and Director of Beekman Capital Management, Ltd., a New
York corporation which is registered as an investment adviser with the SEC, the State of New York and the State of New Mexico. Beekman

Capital Management, Ltd. maintains its New Mexico office in the offices of Applicant.

Nedim Hamarat is a controlling partner of Applicant which is the General Partner of Beekman Northwest, L.P. The partnership invests
primarily in publicly traded common stocks, but investments may include convertible securities, preferred stocks, restricted stocks, short sales

and options. Margin is not allowed.

In the ordinary course of business, applicant does not recommend to clients the purchase or sale of securities in which the applicant, directly
or indirectly, has a position or interest. However, it is possible that a situation may arise with a new client where securities already owned by

the Applicant (or a related person) are purchased for the new client to properly balance the client portfolio.

All employees of the firm are prohibited from trading a security for the three weeks prior to and the three weeks after the date of trades being
effected for client accounts. When the entire security position for all client accounts has been eliminated, then employees are free to trade the

security.

Securities to be bought and sold are in general unrestricted as to issuer and may include equities or fixed-income securities, the latter
including cash equivalents. In the main, securities of public issuers are employed.

There are no specific restrictions governing the amount of securities to be bought or sold. Margin is not authorized.

There are no restrictions with regard to broker/dealers.

Commission rates paid are at the whole discretion of the Applicant and conform with industry norms.

Brokers are selected on the basis of offering the best price and execution. Commissions paid are in keeping with industry norms. Brokerage
research is used to serve all of Applicant's account. Clients do not generally pay commissions higher than those obtainable from other
brokers in return for research provided. There have been no special procedures used to direct client brokerage for products and research
services received.

Street research is received from firms that we use to execute trades. In addition, soft dollar services eg. Thomson and O'Neill are purchased
using client brokerage and is used exclusively for the benefit of our client accounts. Applicant may make cash payments to third parties
who provide client referrals in accordance with Rule 206(4)-3 of the Investment Advisers Act of 1940.

Applicant may also direct brokerage commissions to broker-dealers who provide client referrals, subject to the Applicant's standards for

broker selection, set forth in Item 12.B. above.

All officers and employees of Beekman Northwest Partners must get prior written approval for all investments from BNP's General Partner
and General Partner must get prior written approval from BNP's Chief Compliance Officer. Employees are specifically prohibited from
actively trading mutual funds, investing in initial public offerings (IPO's) and limited offerings. All officers and employees of the firm are
prohibited from trading a security for the three weeks prior to and the three weeks after the date of trades being effected for limited
partnership. When the entire security position for limited partnership has been eliminated, then employees are free to trade the security.

(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 Beekman Northwest Partners
Continuation Sheet for Form ADV Part II 801- 13245 01/01/2010
(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.:
BEEKMAN NORTHWEST PARTNERS 22-3186502
Item of Form
(identify) Answer
9_E_) Code of Adviser receives and maintains duplicate statements, directly from broker, for all employee brokerage trading accounts and Chief
Ethics Compliance Officer Mary Palmer reviews personal security holdings and transaction reports. An initial and annual holding report

Privacy Notice

is required of all employees and a certification of receipt of the code of ethics is required annually by all access persons
designated and listed above on question #6 on Schedule F. In addition to its specific prohibitions, this Code prohibits conduct
made unlawful under Rule 17j-1 of the Investment Company Act of 1940. Rule 17j-1 makes it unlawful for a person to take the
following actions in connection with the purchase, sale directly or indirectly, by the person of a security held or to be acquired by
a client. 1. To employ any device, scheme, or artifice to defraud a client; 2. To make any untrue statement of a material
statement to a client or omit to state a material fact necessary in order to make the statements made to the client, in light of
circumstances under which they are made, not misleading; 3. To engage in any act, practice, or course of business that
operates, or would operate, as a fraud or deceit on a client; or 4. To engage in any manipulative practice with respect to a client.
Penalties for violations may include canceling trades, disgorging of profits or sell positions at a loss, face internal reprimands,
fines or firing. A copy of our Code of Ethics will be provided to any client or prospective client upon request to Mary Palmer
(Compliance Officer), via e-mail (mpalmer@beekmancapital.com) or telephone (914 776-3301) . Adviser maintains written

acknowledgements of all employees receipt of copies of the code of ethics and any amendments.

Beekman Northwest Partners Customer Privacy Notice

Beekman Northwest Partners is committed to safeguarding the personal information provided by you and collected by us during
the normal business activity of managing your account. This notice describes our privacy policy and how we handle and protect

personal information. The provisions of this notice apply to former clients as well as current clients.

We limit access to your personal information to only employees of Beekman Northwest Partners. Our employees are required to
maintain and protect the confidentiality of your personal information. We do not identify our clients, their holdings or our
investment decisions to any third party. The only exceptions to this would be your individual custodian, appropriate government
agencies and broker dealers, as they are involved in specific security transactions. We maintain physical, electronic, and

procedural safeguards to protect your personal information.

It has been our custom to use the name of our customers for reference purposes only, and then only with specific approval on
the part of each individual customer.

We endeavor to keep our customer's files complete and accurate. We will give you reasonable access to the information we
have about you. Most of this information is contained in the account statements you receive from us and the application/contract
you signed to obtain our service. If you have any questions or concerns about your personal information or this privacy notice

please contact Mary Palmer (914) 776-3301 at Beekman Northwest Partners.

(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 Beekman Northwest Partners
Continuation Sheet for Form ADV Part II 801- 13245 01/01/2010
(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.:
BEEKMAN NORTHWEST PARTNERS 22-3186502
Item of Form
(identify) Answer
PROXY Clients may contact Mary Palmer (Compliance Officer), via e-mail (mpalmer@beekmancapital.com) or telephone (914 776-3301)
DISCLOSURE to obtain information on how Beekman Northwest Partners voted client proxies, and to request a copy of these policies and

PROXY VOTING
GUIDELINES

procedures. A written response to the client would include the name of the issuer, proposal voted upon and how Beekman
Northwest Partners voted the client proxy. If any material conflicts exist between Beekman Northwest Partners and their clients
in regard to voting proxies, we will inform each of the affected clients in a reasonable amount of time to solicit their instructions

as to how we should vote their proxy on the particular issue that is deemed in conflict.

Each proxy comes with voting instructions and details for the items up for vote. Most come with 10-Q or 10-K that you may need
to review

« Each proxy is reviewed with the fund manager (Ned Hamarat -(NH)) Our Excel proxy file has the following categories:

« Election of Directors o Usually vote for re-nominations, unless aware of some controversy, then review. o For all new proposed
members, we review their credentials.

« Approve Directors SOP o Unless it is small, will usually vote ‘No’, particularly if they are financially compensated well.

« Employee SOP o Yes, if less than 2% of outstanding issued in any one year.

« Incentive SOP/Bonus Plan o Depends on the type of company, typically if it is an emerging growth company that needs good
talent we will vote yes.

* Mergers o Depends, must read proxy, ask NH

« Amend by-laws o Yes, if it makes sense.

« Amend Certificate o Yes, if it makes sense.

« Stock Propositions o Depends, the subjects of the proposition vary widely.

« Charter Amendment o Consult, proxy form, 10-K « Increase authorization of shares o If the company is a fast growing
company, we will typically allow 2X the number of shares outstanding. If not, then no.

« Ratify Accountant o Yes, if it is one of the majors, no otherwise, also currently vote against Anderson.

« Change Accountant o Question reasons for change.

« Proposal for indexed stock options o Question.

« Proposal expensing stock options o Against.

« Re-pricing of Options 0 Against. o Shortening of option terms > 4 years- vote for.

« Granting of stock options with an exercise price that is less than 100% of the fair market value of the company’s common stock
on the date of the grant o No.

« Proposal to permit company loans to fund any option exercises o No.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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	Text107: Client holdings are reviewed on a regular and continuous basis by our investment committee, listed in Item 6 of the ADV Part II,  which includes the fund managers and research analysts.  Individual investments, market conditions and account specific conditions and goals are part of these reviews.  Account managers will generally be limited to fifteen client relationships.  Factors that trigger reviews are day-to-day market conditions and news pertaining to individual investments.
	Text108: Clients are provided with a quarterly statement of assets, review of transactions and performance analysis.  Audited financial statements will be provided to investors within 120 days of our December year-end on an annual basis.
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	Text13: 
	0: ADVISORY SERVICE & FEES: 
Fees for separate accounts are negotiable under certain circumstances  Fees for the limited partnership (See Item 8D) are 2% of managed assets.  Fees are payable quarterly in arrears.  The general partners of Beekman Northwest Partners, nor affiliated control persons connected with Beekman Capital Mgmt pay any management fees.  Withdrawals are permitted from the limited partnership annually.
 
Mailing address: PO Box 373, Woodlawn Station, Bronx, NY  10470 55 Glover Ave, Yonkers, NY  10704 914 776-3301 (tel) 914 803-1220 (fax)    
 
Private placements in non-public companies may be made either directly with the company or through a venture capital sponsored limited investment partnership. 
 
Beekman Northwest ("BNP") is an aggressive growth equity manager whose objective is to provide superior returns.  We look for top quality, highly focused industry leading companies that have a "growth dynamic," that is, the ability to generate high, consistent and substantial revenue, product unit and earnings in excess of 15% for the next three years, having previously done so for six or more consecutive quarters.  A further description of our philosophy & investment process is described in our Offering Memorandum.
 
Investment professionals must have significant exposure to finance and business through either academic or work-related experience.
 
 EDUCATION & BUSINESS BACKGROUND:
* Nedim Hamarat, (DOB 1940)
Education:  Columbia University - NY, NY  MBA Business ,Georgia Institute of Technology - Atlanta, GA  BS Industrial Engineering
Series 7 Gen'l Sec's Rep, Series 65 Uniform Inv Adv Law, Series 24 Gen'l Sec's Principal
Business Background:
12/84 to Present       President/Chief Investment Officer/Director  - Beekman Capital Mgmt. Ltd.     
09/92 to Present       General Partner - Beekman Northwest Partners, GP
* Mary Palmer, (DOB 1960)
Education:  SUNY @ Farmingdale - Farmingdale, NY AAS Veterinary Technology
Series 7 Gen'l Sec's Rep, Series
Business Background:
12/84 to Present      CFO/CCO/Director  - Beekman Capital Mgmt. Ltd.
01/06 To Present     General Partner, CCO - Beekman Northwest Partners, GP   
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* Access persons covered by our Code of Ethics:

	Text9: BEEKMAN NORTHWEST PARTNERS
	Text10: 22-3186502
	Text14: 6.)
* Access persons covered by our Code of Ethics:
	Text15: * Agnes McCaffrey, (DOB 1957)
Education:  Cardinal Spellman, Academic
Business Background:
01/05 to Present       Director - Beekman Capital Mgmt. Ltd.
01/91 to Present       Adminstrative Assistant  Beekman Capital Mgmt Ltd.
* Tia L. Bradford, (DOB 1973)
Education:  Seattle University -Seattle, WABA Business Administration Series 6, Series 65 
Business Background:
08/95 to Present       Director of Operations - Beekman Capital Mgmt. Ltd. 
* Prakash Vijayan, (DOB 1981), -  CFA 
Education:  Arizona State University-Tempe,AZMS Mechanical Engineering 
Indian Institute of Technology  -Madras  Place: Chennai  ; State: TN ; Country: Indian BTech Mechanical Eng
Business Background:
08/05 to Present       Research Analyst - Beekman Capital Mgmt. Ltd. 
* Chris Trout, (DOB 1975)   CFA 
Education:  University of Texas at Austin       MBA with a concentration in Finance
University of Houston BS Biology, Chemistry minor
Business Background:
8/2005-present               Securities Analyst - Beekman Capital Management
11/2003-3/05              Portfolio Manager  - MBA Investment Fund
6/2004-8/04                Securities Analyst Intern  - Employees Retirement System of Texas
1/1999-7/03                Assistant Supervisor/Financial Services Representative - AIM Investments
* Daniel Burns, (DOB 1975)
Education:   University of Texas at Austin     MBA with a concentration in Finance
University of California  - Davis     BA Economics, BA Spanish
CFA Candidate  - CFA Level III 
Certified Public Accountant, State of California
Business Background:
8/08-Present      Securities Analyst  - Beekman Capital Management
11/06-03/08       Portfolio Manager  - MBA Investment Fund
06/07-08/07       Securities Analyst Intern  - Teachers Retirement System of Texas
01/05-06/06       Tax Consultant  - CV Partners, Inc./ Deloitte & Touche LLP
04/04-12/04       Senior Accountant  - Friedman, Fleischer & Lowe, LLC
07/99-04/04       Senior Associate  - Arthur Andersen LLP/Deloitte & Touche, LLP
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9.E.) Code of Ethics
	Text17:  Nedim Hamarat, a general partner of the Applicant, also serves as President and Director of Beekman Capital Management, Ltd., a New York corporation which is registered as an investment adviser with the SEC, the State of New York and the State of New Mexico.  Beekman Capital Management, Ltd. maintains its New Mexico office in the offices of Applicant.  
 
Nedim Hamarat is a controlling partner of Applicant which is the General Partner of Beekman Northwest, L.P.   The partnership invests primarily in publicly traded common stocks, but investments may include convertible securities, preferred stocks, restricted stocks, short sales and options. Margin is not allowed.
 
In the ordinary course of business, applicant does not recommend to clients the purchase or sale of securities in which the applicant, directly or indirectly, has a position or interest.  However, it is possible that a situation may arise with a new client where securities already owned by the Applicant (or a related person) are purchased for the new client to properly balance the client portfolio. 
 
All employees of the firm are prohibited from trading a security for the three weeks prior to and the three weeks after the date of trades being effected for client accounts.  When the entire security position for all client accounts has been eliminated, then employees are free to trade the security. 
 
Securities to be bought and sold are in general unrestricted as to issuer and may include equities or fixed-income securities, the latter including cash equivalents.  In the main, securities of public issuers are employed. 
 
There are no specific restrictions governing the amount of securities to be bought or sold.  Margin is not authorized. 
There are no restrictions with regard to broker/dealers. 
Commission rates paid are at the whole discretion of the Applicant and conform with industry norms. 
Brokers are selected on the basis of offering the best price and execution.  Commissions paid are in keeping with industry norms. Brokerage research is used to serve all of Applicant's account.  Clients do not generally pay commissions higher than those obtainable from other brokers in return for research provided.  There have been no special procedures used to direct client brokerage for products and research services received. 
 
Street research is received from firms that we use to execute trades.  In addition, soft dollar services eg. Thomson and O'Neill are purchased using client brokerage and is used exclusively for the benefit of our client accounts.    Applicant may make cash payments to third parties who provide client referrals in accordance with Rule 206(4)-3 of the Investment Advisers Act of 1940. 
Applicant may also direct brokerage commissions to broker-dealers who provide client referrals, subject to the Applicant's standards for broker selection, set forth in Item 12.B. above. 
 
All officers and employees of Beekman Northwest Partners  must get prior written approval for all investments from BNP's General Partner and General Partner must get prior written approval from BNP's Chief Compliance Officer.  Employees are specifically prohibited from actively trading mutual funds,  investing in initial public offerings (IPO's) and limited offerings. All officers and employees of the firm are prohibited from trading a security for the three weeks prior to and the three weeks after the date of trades being effected for limited partnership.  When the entire security position for limited partnership has been eliminated, then employees are free to trade the security.  
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Privacy Notice
	Text19: Adviser receives and maintains duplicate statements, directly from broker, for all employee brokerage trading accounts and Chief Compliance Officer Mary Palmer reviews personal security holdings and transaction reports. An initial and annual holding report is required of all employees and a certification of receipt of the code of ethics is required annually by all access persons designated and listed above on question #6 on Schedule F. In addition to its specific prohibitions, this Code prohibits conduct made unlawful under Rule 17j-1 of the Investment Company Act of 1940.  Rule 17j-1 makes it unlawful for a person to take the following actions in connection with the purchase, sale directly or indirectly, by the person of a security held or to be acquired by a client. 1. To employ any device, scheme, or artifice to defraud a client; 2. To make any untrue statement of a material statement to a client or omit to state a material fact necessary in order to make the statements made to the client, in light of circumstances under which they are made, not misleading; 3. To engage in any act, practice, or course of business that operates, or would operate, as a fraud or deceit on a client; or 4. To engage in any manipulative practice with respect to a client. Penalties for violations may include canceling trades, disgorging of profits or sell positions at a loss, face internal reprimands, fines or firing. A copy of our Code of Ethics will be provided to any client or prospective client upon request to Mary Palmer (Compliance Officer), via e-mail (mpalmer@beekmancapital.com) or telephone (914 776-3301) .  Adviser maintains written acknowledgements of all employees receipt of copies of the code of ethics and any amendments. 
 
Beekman Northwest Partners Customer Privacy Notice
 
Beekman Northwest Partners is committed to safeguarding the personal information provided by you and collected by us during the normal business activity of managing your account.  This notice describes our privacy policy and how we handle and protect personal information.  The provisions of this notice apply to former clients as well as current clients.
 
We limit access to your personal information to only employees of Beekman Northwest Partners.  Our employees are required to maintain and protect the confidentiality of your personal information.  We do not identify our clients, their holdings or our investment decisions to any third party.  The only exceptions to this would be your individual custodian, appropriate government agencies and broker dealers, as they are involved in specific security transactions.  We maintain physical, electronic, and procedural safeguards to protect your personal information.
 
It has been our custom to use the name of our customers for reference purposes only, and then only with specific approval on the part of each individual customer.
 
We endeavor to keep our customer's files complete and accurate.  We will give you reasonable access to the information we have about you.  Most of this information is contained in the account statements you receive from us and the application/contract you signed to obtain our service.  If you have any questions or concerns about your personal information or this privacy notice please contact Mary Palmer (914) 776-3301 at Beekman Northwest Partners.
 
	Text20: PROXY DISCLOSURE




PROXY VOTING GUIDELINES
	Text21: Clients may contact Mary Palmer (Compliance Officer), via e-mail (mpalmer@beekmancapital.com) or telephone (914 776-3301) to obtain information on how Beekman Northwest Partners voted client proxies, and to request a copy of these policies and procedures.  A written response to the client would include the name of the issuer, proposal voted upon and how Beekman Northwest Partners voted the client proxy. If any material conflicts exist between Beekman Northwest Partners and their clients in regard to voting proxies, we will inform each of the affected clients in a reasonable amount of time to solicit their instructions as to how we should vote their proxy on the particular issue that  is deemed in conflict.
 
Each proxy comes with voting instructions and details for the items up for vote.  Most come with 10-Q or 10-K that you may need to review
• Each proxy is reviewed with the fund manager (Ned Hamarat -(NH)) Our Excel proxy file has the following categories:
• Election of Directors o Usually vote for re-nominations, unless aware of some controversy, then review. o For all new proposed members, we review their credentials. 
• Approve Directors SOP o Unless it is small, will usually vote ‘No’, particularly if they are financially compensated well.   
• Employee SOP o  Yes, if less than 2% of outstanding issued in any one year. 
• Incentive SOP/Bonus Plan o Depends on the type of company, typically if it is an emerging growth company that needs good talent we will vote yes.
• Mergers o Depends, must read proxy, ask NH 
• Amend by-laws o Yes, if it makes sense. 
• Amend Certificate o Yes, if it makes sense. 
• Stock Propositions o Depends, the subjects of the proposition vary widely.
• Charter Amendment o Consult, proxy form, 10-K • Increase authorization of shares o If the company is a fast growing company, we will typically allow 2X the number of shares outstanding.  If not, then no. 
• Ratify Accountant o Yes, if it is one of the majors, no otherwise, also currently vote against Anderson. 
• Change Accountant o Question reasons for change. 
• Proposal for indexed stock options o Question. 
• Proposal expensing stock options o Against. 
• Re-pricing of Options   o Against. o Shortening of option terms > 4 years- vote for. 
• Granting of stock options with an exercise price that is less than 100% of the fair market value of the company’s common stock on the date of the grant o No. 
• Proposal to permit company loans to fund any option exercises o No.


