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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 
Part II - Page 6 

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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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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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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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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801- 
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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 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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801- 
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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 
(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 
(identify) 
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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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	Text13: 
	0: The Firm's Advisory Services and Fees are charged for the work done in structuring and managing portfolios of stocks and bonds for clients.  The Portfolios may be 100% individual stocks, 100% individual bonds, 100% Exchange Traded Funds or similar security, 100% mutual funds, or a blend of individual stocks, bonds, Exchange Traded Funds (or similar security), and mutual funds.  Most of our clients will have their portfolio managed using individual stocks and bonds in some blend.
 
The Firm has two internally managed stock strategies.
 
One is a large capitalization growth stock strategy that primarily invests in companies whose market capitalization is greater than $10 Billion.  This strategy is diversified by both owning at least 20 individual companies, but more typically by holding 30 to 40 individual company stocks.  The strategy is also diversified in that we select companies in a broad range of economic sectors and industries.  For internal performance purposes, the Firm's large capitalization strategy is measured against the Russell Top 200 stock index and Russell Top 200 Growth stock index, as these indices most closely match the size and type of companies held by the strategy.  The Firm also manages a mid-to-small capitalization growth stock strategy.  This strategy primarily invests in companies whose market capitalization is less than $10 Billion.  This strategy adheres to the same criteria on diversification (discussed above) as does our large capitalization growth stock strategy.  The Firm's mid-to-small cap growth strategy is measured internally against the Russell 2500 Growth stock index as this index most closely matches the size and type of stocks owned by the strategy.
 
The Firm also buys fixed income securities for its clients.  Unlike our stock strategies where clients using one or both of our stock strategies would typically be invested in a similar portfolio of holdings, the Firm's bond strategy does not seek to own the same securities in each client's portfolio.  The Firm's fixed income strategy is to customize a fixed income portfolio for each client based on the client's cash needs, need to preserve the value of their portfolio, income tax rates, and/or other criteria specific to the client.  In its fixed income strategy, the Firm takes into consideration general conditions in the fixed income market that may influence its decisions on purchases or sales of fixed income securities in all its clients' accounts.  The Firm's fixed income strategy will examine and consider all fixed income securities in the market when making decisions for the clients.  These securities include:  securities issued by Governmental bodies (all levels of government), securities issued by agencies of Governmental bodies, securities issued by corporations, securities issued by limited partnerships.  Typically, the Firm will not consider for investment any fixed income security that is not at least of investment grade rated (BBB- or Baa) by the major credit reporting agencies.  However, in limited 
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	Text15: cases, the Firm may hold a security with a rating below investment grade.
 
The Firm works with each of its clients to establish the appropriate mix of stocks and bonds in that client's portfolio; the Firm does not charge a separate fee for this service.  Typically, that mix is established for the client's entire portfolio, which includes investment accounts the Firm manages and accounts client have that the Firm may not manage (in those cases where the Firm does not manage the client's entire portfolio of securities).  The decision on the appropriate mix will also establish for the client, the amount or percentage the client will hold of subclasses of securities like large capitalization stocks verses mid-to-small capitalization stocks.  The target mix of investments is established through discussions with the client regarding their goals and needs for their investments and is used by the Firm as a general guide for allocating investments in the client's accounts.
 
Because market valuations are constantly in flux, the mix of investment in a client's account(s) will always be changing.  In addition, expected and unexpected cash deposits and withdrawals from the accounts can have a substantial impact on the mix of investments in a client's accounts.  The Firm does not automatically rebalance a client's account(s) to the initial (or subsequent) target mix of investments, each time the mix shifts due to market value changes or cash flows into or out of the account.  Instead, the Firm uses its judgment as to whether a particular circumstance warrants an immediate or gradual rebalancing of investments to the initial (or subsequent) target mix.
 
Because stock valuations tend to normally fluctuate more than bond valuations, the Firm does not typically (all other things equal) view sharp changes in stock prices as warranting immediate rebalancing of client portfolios.  Typically, the Firm accounts for the high likelihood of stock valuation changes in discussing appropriate allocation between stocks and bonds with the client.
 
Whether the Firm responds to a significant cash deposit or withdrawal in a client's account by immediately or gradually rebalancing the client's holdings to the target weighting is determined in light of current circumstances.  We evaluate the current valuations on the stocks we might buy or sell to rebalance, the client's holdings of fixed income securities, and any information the client may provide to help assess the situation and the Firm's immediate and long-term response to the cash deposit or withdrawal.
 
Reviews of client holdings of stocks and bonds and comparisons to original targets are an ongoing part of the Firm's operations.  As noted above, the original targeted weighting of stocks and bonds is meant to set initial targets, the Firm fully expects those weightings to change and communicates this to its clients.
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	Text17: Some clients of the Firm may not wish to consult with the Firm on the mix in their investment portfolio, but instead make those decisions without consultation with the Firm.  In these instances, the client may either have another adviser assisting them in making these decisions or choose to make those decisions themselves.  In these instances, the Firm will rebalance the weighting between stocks and bonds, or in other ways, whenever the client requests.
 
In those cases where the Firm is asked to assist with the determination of the mix of stocks and bonds in the client's accounts, those choices are reviewed each time the Firm meets with the client, or whenever the client asks the Firm to review those choices.  Our client's accounts are also reviewed when individual investment decisions are being made, anytime a significant deposit of cash or securities occurs in the client's account(s), or periodically as part of a general review of all client accounts. 
 
For some of the Firm's clients, they may have accounts which are too small to efficiently purchase a portfolio of individual stocks and are accounts whose purpose is distinct from the goals of the client's other accounts.  A typical example of this is an account held for children to fund college expenses.  In these cases, the Firm may recommend the account be managed using a exchange traded fund (EFT) or a mutual fund where the appropriate investment strategy, because of the small size of the account, can be implemented more cost effectively using that type of investment.
 
In other cases, for instance, clients who own a business and the account we are managing is a retirement plan, we may also offer ETFs or mutual funds as investment options for the client.
 
The Firm handles the day-to-day management of its clients' accounts by making decisions on buying, selling, or holding securities in its clients' accounts.  The Firm's clients' security holdings are not held at the Firm (we do not custody accounts).  Instead, the Firm's clients custody their securities at a separate firm, typically a broker/dealer such as Charles Schwab or TD Ameritrade (custody agent).
 
To perform its management of its clients' accounts, the Firm has the authority through its agreement with the client, to make purchases or sales of securities in the clients' accounts held at the custody agency.  Based on its agreement with clients, the Firm does not contact the client prior to making a purchase or sale decision in the client's account as the client has granted the Firm authority to make those decisions without consultation with the client.
 
For some of the custody firms the Firm works with, the Firm has electronic systems in place to submit orders for purchases and sales of securities in its clients' accounts.  For other custody firms, the Firm provides instructions for security purchases and sales by either calling the custody firm on the phone or through a faxed letter of instruction.  The method of communicating trading instructions follows the custody firm's procedures for receiving those instructions.
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	Text19: All trades executed in client accounts are reviewed by the Firm after execution to ensure the instructions were correctly executed in each client's account(s).  From time-to-time the Firm may make an error in submitting a trade order on the client's behalf.  When this occurs, the Firm may place a correcting trade with the custody firm.  If the correcting trade results in a gain, the gain may remain in the client's account(s).  If the correcting trade results in a loss, in some instances the custody firm may take the loss if it is determined the trading error was a result of their error or the amount is small and the custody firm determines the cost of the error to be less than the administrative cost of correcting it.  If the Firm identifies a trading error occurred as a result of an error in its instructions to the custody firm, and the trading error results in a loss in the client's account(s), the Firm will correct the error by canceling the trade with the custody agent and will typically pay the custody agent the amount necessary to correct the error.  The client suffers no loss in these instances.
 
The Firm has discretionary authority to place trades in its clients' accounts and acts in good faith with regards to decisions in clients' accounts.  Losses on securities purchased in a client's account can occur with the Firm acting in good faith in its obligation to its clients.  Because the determination of a trading error is based solely on an internal review of the Firm's intention with regards to a transaction and what actually occurred, an outside party could not make the determination of trading errors by reviewing the Firm's transactions in client accounts.  Therefore, the Firm's clients rely on Firm's internal reviews of transactions, identification of trading errors, and correction of those errors as described above.  The Firm's clients acknowledge a loss on a security is not a trading error unless determined to be so by the Firm.
 
In addition to the Firm assisting clients in determining the proper mix of stocks and bonds in their accounts and managing those accounts the Firm may also assist clients with advice on other financial matters.  The Firm has not charged its clients a separate or additional fee for such advice as the questions are generally asked to provide our opinion, with the client making their own independent decision.  Clients of the Firm often ask for the Firm's opinion on matters that include:  debt and debt refinance, the need for insurance, financing decisions surrounding large expenditures, and other financial matters that families or businesses face.  The Firm provides its advice and perspective on these matters when asked, but does not hold itself out to be experts in matters outside of structuring and managing investment portfolios.  When a client's question requires the assistance of an expert in the field in which the question is being asked, the Firm will often suggest the client consult with an expert.  If asked by the client, the Firm has participated with its clients in conversations on matters outside the Firm's expertise solely on the clients direction and desire that we either help them frame their questions or provide our opinions on the expert's recommendation.  However, many questions on personal financial decisions that fall outside our expertise of structuring and managing investment portfolios, can be framed as decisions on maximizing the present value of a cash flow stream or minimizing the cost of financing.  The Firm does feel qualified to assist clients by framing and analyzing these questions, as the analysis is similar to how the Firm evaluates investments in stocks and bonds.
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Part II, 1B
	Text21: The Firm also works with clients on matters pertaining to their potential income taxes, but does not charge a fee for this service.  Typically, towards the end of each year the Firm will contact its clients (or in some cases their accountant) who have taxable accounts under management with the Firm.  The Firm will discuss with those clients realized gains and losses, which are taxable.  To the extent the Firm is directed by the client (or their accountant) to minimize gains or losses, or maximize gains or losses, based on the client's (or their accountant's) assessment of their need for such gains or losses, and to the extent there are unrealized gains or losses in the client's taxable accounts that allow the Firm to comply with those instructions, the Firm will execute sales of securities solely for the purpose of recognizing gains or losses to assist its clients in managing their income tax liability.
 
Nicollet Investment Management's Proxy Voting Policy and Procedures have been established to ensure that proxies are voted on a timely basis according to the best interests of the shareholder.  Nicollet makes it's Proxy Voting Policy and Procedures available to it's clients upon request.  Also upon request clients may receive the proxy voting record for their account.
 
 
No one currently employed at the Firm has certification or charter as a Financial Planner. The Firm does not represent itself as a Financial Planner firm.  However, for the Firm to properly assess a client's ability or need to assume risk in their investment portfolio and to make recommendations to a client for that allocation of their investments, the Firm offers to review client income statements (budgets), balance sheets, and does make cash flow projections for clients asking for our advice on the allocation of their investments.  This work done by the Firm often leads to discussions with the client on manners pertaining to their savings rate, contributions to employer sponsored qualified and non-qualified retirement plans, targeted amounts of savings to afford financial goals, and other topics not directly related to the amount and types of investments we recommend and manage.  Clients often ask the Firm for advice on financial matters not directly related to the management of their accounts, and we do provide our opinions based on our knowledge of the client's specific circumstances and goals.  However, whenever a question asked by a client relates to a matter which may require the expertise of a professional in that area, we encourage our clients to seek out a professional dedicated to that area of expertise.
	Text22: Part II, 1C
	Text23: The Firm's fee schedule is generally as follows:
 
      Stock Portfolio Management
 
      $250,000 to $5,000,000           1.10% annually
      $5,000,001 to $10,000,000      1.00% annually
      $10,000,001 to $20,000,000    0.90% annually
      $20,000,001 to $50,000,000    0.75% annually
      Over $50,000,000                    0.55% annually
      (Minimum assets $250,000 per equity product)
 
      
      Fixed Income Portfolio Management:   0.50% annually
 
Fees are calculated and assessed quarterly for most client's accounts, some clients have their fees calculated and assessed on an annual basis.  Fees are calculated and assessed (whether quarterly or annually), at the beginning of each calendar quarter (or year), based on the market value of the stocks (applying that schedule) and bonds (applying that schedule) at the end of the preceding quarter (or year).  Fees are negotiable, but most of the Firm's clients are billed based on the fee schedules above.
 
The fees paid by clients quarterly (or annually when assessed in that manner) are paid for the subsequent three, or twelve in the case of annually billed clients, month period.  Therefore, our clients pay for our service before the service is rendered.  If a client terminates their contract with the Firm, the Firm will refund the unused portion of the fee collected.
 
With smaller dollar value accounts and in special situations, we may charge a fixed minimum fee and/or assess the fee on an annual basis instead of quarterly.
 
Fees are also applied to recommended and portfolio supervised mutual funds and exchange traded funds.  Mutual funds and exchange traded funds pay an advisory fee to their investment manager, which reduces the net asset value of the mutual fund.  Therefore, client assets invested in mutual funds and/or exchange traded funds will pay both a direct fee to the Firm and a fee to the investment manager.
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Part II, 2G

Part II, 4B (8)

Part II, 5
	Text27: The Firm may, from time to time, enter into agreements with unrelated firms to provide client referrals and/or client services to it's clients.  In these instances, the Firm may enter into arrangements to divide the fee paid by the client between the Firm and the unrelated firm with whom we have such an agreement.  These fee-sharing agreements may be negotiated as a fixed amount or a percentage of the fee earned by the Firm.
 
The Firm may also, from time to time, enter into agreements with other investment advisors whereby the assets of the client will be managed by the other investment advisory firm.  In these instances, the Firm would typically have an agreement in place whereby the Firm and the other investment advisor would divide the fee paid by the client according to the agreement.
 
In all cases where the Firm has an agreement to divide the fee paid by the client directly to the Firm with another unrelated firm those arrangements are fully disclosed to the client.
 
The Firm generally offers a discount or waiver of its standard fee to persons employed by the Firm and their immediate families.
 
All the Firm's investment advisory contracts with clients can be terminated upon thirty (30) day written notice.
 
The Firm also has Taft-Hartly type clients.
 
Information available in the public sector, i.e., libraries and the internet.
 
Any person hired or used by the Firm in determining or giving investment advice to clients will have the appropriate maturity, business experience, academic and professional education.  In addition, employees are encouraged to continue their educational development.
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	Text29: Mark C. Hoonsbeen - 1961 University of Illinois - MS Finance, St Cloud State University - BS Political Science/Economics
St. Paul Companies Inc., Investment Analyst/Portfolio Manager 8/1986-5/1994 - Investment Advisers, Inc., Equity Portfolio Manager 6/1994 - 8/1999 - Nicollet Investment Management, Inc. (formerly Alla Investment Management, Inc.), Secretary, Director and Portfolio Manager (commencing with acquisition in 2/2000).
 
Nicholas K. Heyer - 1968 Drake University - BS Business Administration
Investment Advisers, Finance Manager 1991/1997 - Zak Capital, Inc., Managing Director 1997/2002 - Nicollet Investment Management Inc., Managing Director 2002 to present
 
G. Robert Boeck - 1950 University of Minnesota - BA Political Science/Economics/Business
Merrill Lynch Capital Markets, Institutional Fixed Income Specialist 1973-1988 - Lehman Brothers, US Bancorp Investments Inc., Morgan Stanley as Institutional and Individual High Net Worth Fixed Income Specialist 1988/2007 -Nicollet Investment Management, Inc., Senior Managing Director 2007 to present.
 
Kathy A. Carlson - 1954 Bemidji State University - BS Business Administration - 
Investment Advisors, Inc., Office Administrative Manager 1983/1997 - Zak Capital, Inc., V.P., Director of Portfolio Administration 1997/2002 - Nicollet Investment Management, Chief Compliance Officer 2002 to present.
 
The Firm provides certain financial planning services incidental to our investment advise.  The Firm does not, however, sell financial planning services separately or charge a fee to clients for whom we provide certain financial planning services.
 
 
It is the policy of the Firm that client interests and transactions take precedent over the Firm and it's employees.  Personal security transactions by persons associated with the Firm are subject to the CFA Institute Code of Ethics and Standards of Professional Conduct.  The Code of Ethics applies equally to employees and to accounts in which an employee has an interest individually, jointly or as a guardian, executor or trustee or to the accounts in which the children or other dependents residing in the same household have an interest.  A copy of the Code of Ethics is available to clients and prospects upon request. 
 
The Firm generally requires a minimum asset relationship of $250,000.  However, the Firm does accept clients with less than that amount.
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	Text31: (Continued)
All current employees of the Firm have a role in reviewing various aspects of our clients accounts.  Our Portfolio Managers tend to focus their reviews on the allocation of client assets, discussions with clients on changes in asset allocation, each client's individual investment holdings, and on implementing any changes necessary in clients' accounts.  Our Office Administrators monitor all clients' accounts for cash-flows, make sure requests for withdrawals are executed, monitor restrictions we may have placed on a client account, and monitor miscellaneous items like required withdrawals and one-time requests by clients.
 
No employee is assigned a specific number of accounts to review, all client accounts in which an employee has any responsibility are regularly reviewed by that employee.  In every instance, there are at least two and more often, more than two, employees with responsibility for monitoring a client's account(s).
 
There are numerous activities we engage in which could be deemed as client account reviews.  Most of these activities are imbedded in the processes we use in our day-to-day activity of managing the investments in our clients' accounts.  For each of our clients, we establish, use and maintain guidelines for how each client account is to be allocated between stocks, bonds and cash.  Though these guidelines are influenced by moves in market prices, we do regularly review (at least monthly), the allocation of each client account against our targeted allocation amongst the various types of investments.  This is done primarily by allocating the cash held in the account to its respective intended investment area (e.g. cash available for fixed income securities, cash available for large cap stock investments).  We also review each client account each time we invest in a new stock, fixed income, or other security.  Our portfolio managers regularly discuss client accounts while investment decisions are being made.
 
We manage our stock strategies using a model portfolio, which sets as a template the individual stocks we want to hold and the percentage weighting in each stock.  Client accounts that own one or both of our stock strategies are regularly reviewed (at least quarterly, always when stocks are bought and sold) and compared against the model portfolio to evaluate whether the client's account(s) holds the targeted amount of each model security.
 
We do not, however, seek to perfectly align every client account with the exact targeted amount of each security in the model portfolio.  Because our clients have hired us and funded their accounts at different times, we may deviate from the model portfolios in buying stocks for each client due to our consideration of the valuation of a specific stock at the time we are investing that clients' account(s), or other reasons that may lead us to buy more or less of that stock than indicated by the model portfolio's holding.  There are many reasons a specific client's account may deviate from the model portfolio, for 
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	Text33: example: the client held a stock when they hired us that we do not own in the model portfolio, but may continue to be held for a period after we start managing the client's account(s).
 
We review our clients' account(s) against our model portfolio holdings to regularly monitor and evaluate the variances between the clients' holdings and our model.
 
We review our clients' account(s) whenever there is a material cash-flow into their accounts.  Material cash-flows often require more detailed analysis to ensure the account remains in balance with our targets for the clients' accounts.
 
We also regularly review with our clients' their portfolios.  This includes meetings, phone conversations, emails, and letters.  During these communications, we are always trying to assess whether there are changes in each client's circumstances that warrant a more thorough review of the client's mix of assets.  Other times, the client may come to us and ask that we review their overall asset allocation, which triggers a more extensive review of their accounts in light of financial information provided by the client.
 
The Firm provides its employees who are engaged in reviews of client accounts several tools for maintaining and accessing current information on the client.  We maintain a customer relationship system where we document important information on how we are to manage each client's account and changes that may occur.  For most of our clients, we have engaged in extensive analysis of their income statements, balance sheets and written our recommendations for how their investments are to be allocated.  This written document (and subsequent updates) are readily available to all employees for review.  We also have internal reports that are regularly provided all employees that provide important information on how each client's account(s) are to be invested.  Finally, everyone at the Firm regularly discusses our clients' account(s), to be effective in managing our clients' account(s) our best means is constant communication amongst all our employees.
 
The Firm operates under a limited power of attorney which grants the Firm investment discretion.  The Firm thereby has the authority to direct the investments in the client's portfolio without prior consultation with the client.  Pursuant to this discretionary authority the Firm will determine which securities, and the amount of each security, to be bought or sold.
 
The Firm, based on its discretionary authority, subject to any conditions imposed in writing by the client, will select the broker or dealer to execute transactions and decide the commission to be paid.  The broker or dealer selected is based on a number of factors including, but are not limited to:  best interests of the portfolio, price, liquidity, size, responsiveness, range and depth of service, quality, frequency and timeliness of research.  Services of direct benefit to the client, such as acting as custodian for the client's portfolio, are also considered.  The amount of commission paid to brokers or dealers varies from broker depending on a compilation of the preceding factors, and competitive commission rate levels in the marketplace.  
	Text34: Part II, 13B
	Text35: The Firm may receive research from some brokers or dealers with whom transactions are executed.  The Firm believes all the Firm's clients benefit from the research provided by various brokers or dealers who effect transactions for the Firm's client accounts.  However, the Firm has no commitments, either written or oral, to transact with a broker/dealer in exchange for research services.       
 
The compensation of the Firm's personnel whose job responsibilities are related primarily to marketing, sales and business development is influenced by the number of new clients resulting from their efforts.  In addition, the Firm may, from time to time, enter into arrangements with independent organizations or persons for client referrals (i.e., accounting firms, brokers, dealers, etc.).  All such arrangements are governed by the disclosure requirement under the Investment Advisors Act and other applicable laws and regulations.
 
The Firm has clients who were referred to the Firm by Charles Schwab & Co., Inc. ("Schwab").  These clients were referred through the Firm's participation in Schwab Advisory Network ("the Service").  Schwab is a broker-dealer independent of and unaffiliated with the Firm.  Schwab does not supervise the Firm and has no responsibility for the Firm's management of client's portfolios or the Firm's other advice or services.  The Firm pays Schwab fees to receive client referrals through the Service.  The Firm's participation in the Service may raise potential conflicts of interest described below.
 
The Firm pays Schwab a Participation Fee on all referred clients' accounts that are maintained in custody at Schwab.  The Participation Fee paid by the Firm is a percentage of the fees the client owes to the Firm or a percentage of the value of the assets in the client's account, subject to a minimum Participation Fee.  The Firm pays Schwab the Participation Fee for as long as the referred client's account remains in custody at Schwab.  The Participation Fee is billed to the Firm quarterly and may be increased, decreased or waived by Schwab from time to time.  The Participation Fee is paid by the Firm and not by the client.  The Firm has agreed not to charge clients referred through the Service fees or costs greater than the fees or costs the firm charges clients with similar portfolios who were not referred through the Service.
 
The Participation Fee will be based on assets in accounts of the Firm's clients who were referred by Schwab and those referred clients' family members living in the same household.  Thus, the Firm will have incentives to encourage household members of clients referred through the Service to maintain custody of their accounts and execute transactions at Schwab and to instruct Schwab to debit the Firm's fees directly from the accounts.
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	Text37: For accounts of the Firm's clients maintained in custody at Schwab, Schwab will not charge the client separately for custody but will receive compensation from the Firm's clients in the form of commissions or other transaction-related compensation on security trades executed through Schwab.  Schwab also will receive a fee (generally lower than the applicable commission on trades it executes) for clearance and settlement of trades executed through broker-dealers other than Schwab.  Schwab fees for trades executed at other broker-dealers are in addition to the other broker-dealers's fees.  Thus, the Firm may have an incentive to cause trades to be executed through Schwab rather than another broker-dealer.  The Firm nevertheless, acknowledges its duty to seek best execution of trades for client accounts.  Trades for client accounts held in custody at Schwab may be executed through a different broker-dealer than trades for the Firm's other clients. Thus, trades for accounts custodied at Schwab may be executed at different times and different prices than trades for other accounts that are executed at other broker-dealers.
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