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FORM ADV Applicant: Greenwich Investment SEC File Number: Date:
Part II - Page 2 Management Inc. 201, 67774 03/30/2010

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

@ D. Pension and profit sharing plans

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




FORM ADV Applicant: Greenwich Investment
Part II - Page 3 Management Inc.

SEC File Number:
801- 67774

Date:
03/30/2010

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

E EE0 B EEE]

A. Equity securities

(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

B. Warrants

C. Corporate debt securities (other than commercial paper)

D. Commercial paper
E.  Certificates of deposit
F.  Municipal securities

G. Investment company securities:
(1) variable life insurance
(2) variable annuities
(3) mutual fund shares

@ H. United States government securities

(1) securities
(2) commodities

(1) tangibles
(2) intangibles

(1) real estate

O] O o

I.  Options contracts on:

J.  Futures contracts on:

(2) oil and gas interests
(3) other (explain on Schedule F)

K. Interests in partnerships investing in:

|:| L. Other (explain on Schedule F)

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)

(1) [O] 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) [O] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(1) IEI Long term purchases %) |:| Margin transactions
(securities held at least a year)
2) @ Short term purchases (6) Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) @ Trading (securities sold within 30 days) @) |:| Other (explain on Schedule F)
) [ ] Short sales

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




FORM ADV Applicant: Greenwich Investment SEC File Number: Date:
Part II - Page 4 Management Inc. 801- 67774 03/30/2010

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)
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Management Inc.

SEC File Number:

801-67774

Date:
03/30/2010

9.

Participation or Interest in Client Transactions.

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

@ A. As principal, buys securities for itself from or sells securities it owns to any client.

|:| B. As broker or agent effects securities transactions for compensation for any client.

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

bought from a brokerage customer.

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

person has some financial interest.

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

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

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or

prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment advisory services, manage Yes No
investment advisory accounts or hold itself out as providing financial planning or some similarly termed

services and impose a minimum dollar value of assets or other condition for starting or maintaining an

account?

(If yes, describe on Schedule F)

11.

Review of Accounts. If applicant provides investment supervisory services, manages investment advisory account,
or holds itself out as providing financial planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and
triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive
from applicant on performing reviews, and number of accounts assigned each.

See Schedule F Item 11 A. and 11 B.

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

See Schedule F Item 11 A. and 11 B.

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




FORM ADV Applicant: Greenwich Investment SEC File Number: Date:

Part II - Page 6 Management Inc.

801-67774 03/30/2010

12.

Investment or Brokerage Discretion.

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

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

Yes No

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

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

Yes No

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

es No
B. Does applicant or a related person suggest brokers to ClIENtS? ...........ecueeeeierieiiereeriere e
For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)
or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness
of their commissions. If the value of products, research and services given to the applicant or a related

person is a factor, describe:

¢ the products, research and services

¢ whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services

whether research is used to service all of applicant's accounts or just those accounts paying for it; and

i any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in
return for product and research services received.

13.  Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A.  ispaid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No

services) from a non-client in connection with giving advice toclients? .. ............ ... ... .. .....
Yes No
B.  directly or indirectly compensates any person for client referrals?. ......... ... ... ... .. .. .. ...
(For each yes, describe the arrangements on Schedule F.)
14.

Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

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

. requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance Sheet?..........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 Greenwich Investment
Continuation Sheet for Form ADV Part I | Management Inc. 801- g7774 03/30/2010
(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.:
Greenwich Investment Managment, Inc. 06-1565190

Item of Form
(identify)

Answer

Item1A,B,C,&D
Advisory Services and Fees

Greenwich Investment Management, Inc. (GIM) is a registered investment adviser. GIM provides the following services to
clients for fees as described in the GIM schedule of fees. GIM bills clients in arrears for services rendered.

GIM Schedule of Fees

On Assets Under Management The Annual Fee is
On the First $0 -  $2,000,000 90 Basis Points
From $2,000,000 - $5,000,000 80 Basis Points
From $5,000,000 - $20,000,000 70 Basis Points
Over $20,000,000 60 Basis Points

For Family Portfolios:

GIM will combine the market values of directly related persons in order to provide clients with the largest possible discount
from the standard fee schedule. Principals of the firm, may, from time to time and at their sole discretion, provide limited
investment advice to certain individuals on a pro bono basis.

Client shall pay or cause to be paid to GIM as remuneration for its services under this Agreement an annual investment
management fee pursuant to the schedule above. In addition, Client will be responsible for all fees and charges as described
in Section 12 of the Agreement. The quarterly base fee equals the average month-end valuation multiplied by the annual fee,
divided by four. The quarterly base fee will be billed in arrears for each calendar year.

GIM's Framework for Providing Advice to Clients

GIM manages by financial objective. GIM works with prospective clients to define and to quantify as precisely as possible
client's financial requirements. GIM's goal is to nominate a specific dollar return on assets to be achieved every 12 months.
GIM makes certain that clients and prospective clients understand that the goal of the frame work is an objective that has no
guarantee or even any assurance that client's assets will achieve said objective.

Analysis of Client's Financial Condition

GIM invests time in understanding the financial circumstances of prospective clients. The circumstances include but are not
limited to the following: total value of all assets, market value of financial assets such as bonds and common stocks, value of
vested retirement benefits and IRA's, value of real property; indebtedness such as mortgages, familial obligations such as
tuitions, support of dependants, estimated cost of daily expenses, and estimated capital needed for retirement.

(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 Greenwich Investment
Continuation Sheet for Form ADV Part I | Management Inc. 801- g7774 03/30/2010
(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.:
Greenwich Investment Managment, Inc. 06-1565190

Item of Form
(identify)

Answer

Cont'dItem1 A,B,C, & D

While GIM seeks to be thorough and complete in its analysis of client's circumstances, GIM does not represent itself as a
financial planner, estate planner, or tax adviser to clients or to prospective clients.

Statement of Investment Objectives

Having gathered those facts that GIM believes are necessary to understand client's objectives, GIM drafts for the client a
Statement of Investment Objectives (SIO). The SIO describes the monetary objectives for the capital that client will place
under GIM's supervision. The SIO memorializes the strategies that GIM intends to use to accomplish the stated objectives.
To the extent possible GIM describes the potential risks that client's assets may encounter under the strategies nominated by

GIM.

GIM's policy is to accept management responsibility for client's assets after both client and GIM have agreed to and signed
the SIO.

Description of Assets Managed by GIM

GIM manages money denominated instruments that trade on various exchanges in the United States and Canada. Such
instruments typically are bonds and common stocks. The great majority of bonds are exempt from federal income taxation

under current tax law in the United States.

Fixed Income Securities Managed by GIM

As stated above, GIM manages primarily bonds that are issued by the agencies of any of the 50 states. The word “agency”
describes entities such as Housing Authorities, Economic Development Authorities, Health & Education Facility Authorities.
There may be scores of such agencies in any given state, and the state may empower the agency to issue bonds for designated

public purposes.

GIM typically seeks to acquire bonds that have no rating from any rating agency such as Fitch, S&P, or Moody's.
Historically, market participants have described bonds that have no rating as high yield bonds. The descriptive “high yield”
is not 100 percent accurate. In recent years, the interest rate that obligors pay on not rated bonds has declined. While not
rated bonds have demonstrated market resilience and justify buyers' confidence, GIM must and does see bonds as high risk

investments.

Common Stock (Equity) Management by GIM

The phrase “common stock” and the word “equity or equities” are synonymous as used in this section. GIM may purchase
common stocks for GIM clients. Common stocks may account for 100 percent of client assets or may account for a lesser

percent of client portfolio assets. The SIO described above will guide GIM in the allocation of client's assets.

(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 Greenwich Investment
Continuation Sheet for Form ADV Part I | Management Inc. 801- g7774 03/30/2010
(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.:
Greenwich Investment Managment, Inc. 06-1565190

Item of Form
(identify)

Answer

Cont'dItem1 A,B,C, & D
Techniques and Resources for Analysis of Common Stocks

GIM uses fundamental methods of equity analysis frequently described as “Graham & Dodd” analysis. Traditional
fundamental analysis emphasizes study of income statements and balance sheets of companies that they file with the SEC.
Such financial statements have titles such as 10-K, and 10-Q. GIM is usually able to gain access to such documents through
the websites of companies under analysis. Companies often post information about themselves that supplements the SEC

filings on the website.

GIM personnel will interview management and whenever possible will conduct such interviews in companies' home office.

GIM uses three databases that are essential to GIM's analytic process. One database is the FactSet Database. The second is
the William O'Neil database. The third is the Bloomberg database. GIM intends to use client commission dollars to pay for
the O'Neil, FactSet and Bloomberg databases, and if such commissions are insufficient, GIM will pay any balance owed

directly.

Prior to 2009 and during 2009 GIM paid for “outside” research and data base services in cash. As 2009 progressed GIM
found that the cost of services such as FactSet, Bloomberg, William O'Neil and others exceeded the budget for such services.
Therefore GIM changed its policy and began to use client commissions created in trading common stocks to pay for research
services. Trading in fixed income securities does not create “soft dollars.” However, GIM is exploring the possibility that

fixed income trading may create “soft dollars.”

GIM will give to any client a list of the research services paid for by client commission dollars, often referred to as “soft
dollars.”

The use of “soft dollars” to pay for research services may benefit some clients more than other clients. Clients that own and
for whom GIM transacts trades in common stocks pay for research services that benefit clients that own fixed income
securities. The clients that own only fixed income securities pay no “soft dollar” commissions. That bifurcation may create a

conflict of interest between classes of GIM clients.

GIM maintains that the implied conflict of interest between owners of equities and fixed income securities is of marginal
significance because GIM as a firm benefits substantially from the use of “soft dollars.” The purchased research services are

useful in the management of all assets in client portfolios.

(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 Greenwich Investment
Continuation Sheet for Form ADV Part I | Management Inc. 801- g7774 03/30/2010
(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.:
Greenwich Investment Managment, Inc. 06-1565190

Item of Form
(identify)

Answer

Cont'dItem1A,B,C, & D
Characteristics of Equities Favored By GIM
In general, GIM analyzed and selected equities will have some and may have all of the following characteristics:

* Price earnings ratio or price to cash flow of 15 times or less.

* Price of stock as multiple of book value of 3 times or less.

* Debt as percent of total capital 60 percent or less.

* Dividend yield equal to or greater than the yield on the 10 year Government bond.

* Dividend yield equal to or greater than 2 times the dividend yield of the S&P 500 index of common stocks.

* Dividend payout as a percent of cash flow is 60 percent or less.

* Calculation of equity's Implied Total Rate of Return (ITR) using a dividend discount model suggests ITR equal to or
greater than 10 percent annually.

» Company has a clear, well defined and apparently effective strategy for growth.

» Company's common stock not heavily or over owned by institutions.

» Company's financial profile evidences company's concern for financial integrity. (Latter point GIM describes as the
Quality of Earnings, or Q of E analysis.)

* The stock should have a price movement history as contained in the Wm. O'Neil Database that GIM has defined as
“attractive.”

* The stock will usually have low volatility compared to most stocks, i.e., a low Beta.

* The common stock as described above may be difficult for GIM either to acquire or later to sell, i.e., such equities may
be thinly traded.

* By using all of the techniques described above, GIM endeavors to hold for clients' portfolios only those equities whose
ITR's equal or exceed 10 percent annually.

Description of GIM Managed Equity Portfolios

GIM favors equities that have the above characteristics and rejects equities that do not. The result is that GIM equity
portfolios may be not diversified as the term “diversified” has common usage in the financial community. If GIM equity
portfolios are not diversified, they are so because the above equity selection criteria are highly exclusive. GIM's selection
process may lead to clients owning assets (equities) in a few industries or sectors. Heavy concentration in few industries or
sectors and possibly in few equities within those sectors will create the possibility of extreme volatility in the common stock
portion of client portfolios. The possibility of volatility suggests that GIM's strategy and philosophy are suitable for clients

who are entrepreneurial, understand and tolerate volatility, and whose financial posture is strong.

(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 Greenwich Investment
Continuation Sheet for Form ADV Part I | Management Inc. 801- g7774 03/30/2010
(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.:
Greenwich Investment Managment, Inc. 06-1565190

Item of Form
(identify)

Answer

Cont'dItem1A,B,C, & D
Risk and Management of Risk in Equity Portfolios

GIM acknowledges that its equity investment strategy and philosophy are not typical and contradict several widely held
beliefs of the financial community. GIM believes that it is able to manage risk in the following manner

* GIM selected equities usually have low volatility as measured by Beta. Therefore a portfolio of such equities may
have less volatility than higher Beta equities in a market downturn.

* GIM selected equities usually have a higher yield than most equities. Such yield or income may provide GIM equities
with defensive strength against a market downturn.

* The presence of income, i.e., cash flow into the equity portfolio creates the opportunity to compound income by
reinvesting income.

* GIM believes that compound income is a potent force of growth, i.e., wealth creation

* GIM believes that compound income at high rates is the most potent force of growth in financial wealth.

In summary, GIM's strategy to control risk depends upon the existence, the maintenance, and the growth of cash flow in the
equity portfolio.

Summary of Portfolio Management Strategy

GIM works with the client to develop specific financial objectives. GIM defines “objective” as dollars of earnings that client
may receive from client's capital. GIM memorializes the objectives in the SIO described above. The objective is a goal
whose achievement is subject to the uncertainties and risks of the marketplace. The SIO contains guidelines that guide the
allocation of client assets to fixed income and common stock. The SIO codifies the willingness or lack thereof of the client to

tolerate risk and potential for loss of principal that GIM's strategy entails.

GIM and client will review the SIO periodically and will amend it as circumstances dictate. GIM's goal is to provide a
dynamic, alert and entrepreneurial investment service. That service acknowledges that clients face an ever changing financial

marketplace even as clients' own circumstances evolve.

Item 3 K (3)
Interests in Partnerships

GIM has invested in certain publically traded master limited partnerships which provide tax advantaged cash flow to their
clients. An example of such a holding is “Hugoton Royalty Trust” (HGT).

Item 4 B (8)
Other Sources of Information

In addition to the other material mentioned, GIM also makes use of third party data based screening systems such as FactSet,
William O'Neil datagraphs and Bloomberg Electronic Services.

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




Schedule F of

Applicant: SEC File Number: Date:

FORM ADV Greenwich Investment
Continuation Sheet for Form ADV Part I | Management Inc. 801- g7774 03/30/2010
(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.:
Greenwich Investment Managment, Inc. 06-1565190

Item of Form
(identify)

Answer

Item 5
Education and Business Standards

GIM generally requires that individuals involved in determining or giving advice to clients have degrees from an accredited
college or university and / or several years of investment experience. Client Service Managers are required to have at least 5

years of industry experience.
Item 6
Education and Business Background

Louis George Rieger, J.D., CIC - d/o/b 11/26/1938
Chairman
Yale University, BA 1963

Yale Law School, LLB, 1966

Following graduation from Yale Law School, George accepted a position at T. Rowe Price Associates LLC, where he became
an officer and stockholder. In 1984, George founded RRH Capital Management, Inc. At RRH, George established the firm's
record in the management of non-rated tax exempt bonds and high yield equities. George's legal education has proven

valuable in structuring municipal bond issues. He brings over 35 years of experience in the securities industry.

Robert A. DeFruscio, MBA, CPA - d/o/b 6/18/1955
Chief Compliance Officer
University of Massachusetts, Amherst, BA 1978

Northeastern University, Boston, MS 1982

Robert began his career with an investment division of the Xerox Corporation. In 1982, he accepted a position with Price
Waterhouse & Co. in New York. While at Price Waterhouse his clients included IBM and Consolidated Edison of NY.
Robert eventually founded R.A. DeFruscio & Co. a multi-state CPA firm which he has successfully managed for the last two
decades. Presently Robert is a partner in the CPA firm known as Christensen DeFruscio and Company, LLC. He has over 25

years of experience in the accounting of the securities industry.

Nicholas G. Trotman, MBA -d/o/b 5/26/1971

Portfolio Manager

Tufts University, BA 1994

Columbia Business School, MBA 2000

While attending Columbia Business School, Nick worked for George Rieger at RRH Capital Management during the summer
of 1999. After graduating, Nick went to work as a research analyst at Adams, Harkness & Hill covering Business Services,
Technology Services and several other services sectors. In 2004, Nick switched to the buy-side working at a hedge fund in
the Boston area as an analyst and portfolio manager. Following three solid years of performance Nick was recruited to join a
hedge fund based in San Diego as a co-portfolio manager. Nick brings over 10 years of analytical and portfolio management
experience in the securities industry.
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Peter L'H Courtney-d/o/b 11/04/65

Portfolio Manager

Vanderbilt University, BA 1988

Fordham Graduate School of Business Administration, MBA 1989

Peter began his career in finance while still in college working summers for two different venture capital firms. For the first
year after graduation, he worked marketing financial and insurance products through The Prudential, in Boston, MA. Later,
he gained extensive operational and marketing experience co-managing and acting as the senior trader for Steelmet, Inc. in
Chicago, IL, for six years. While working toward an MBA in finance, Peter worked as a research analyst for Oppenheimer
Capital and as a research consultant for the Courtney Group Inc., a mergers and acquisitions firm. He was a portfolio
manager and marketer with RHH Capital Management in New York City from 1999 through 2003. Most recently, he was
President and Chief Compliance Officer of Courtney Capital Management, LLC, from 2005 through 2007.

Christopher B. Marvin -d/o/b 9/13/1960

Portfolio Manager

Amberst College, BA 1983

Chris started his financial career at Citigroup in 1984. In 1989, Chris founded and ran an apparel importer. He returned to
Wall Street in 1994 and worked for Dean Witter and other major firms. In 2002, Chris moved to investment management as
a Portfolio Manager at Fiduciary Counsel, and worked there and its successor company, Oaktree Asset Management, through
April 2009. Chris has over 17 years of experience in the securities industry.

Wendy L. Diesel - d/o/b 11/4/1968

Director of New Business / Senior Portfolio Administrator

Wendy began her career in 1988 with Kidder, Peabody & Co. where she was a trading assistant for five equity traders. She
accepted a position with a consortium of three money managers who managed high net worth equity portfolios. In 1996,
Wendy accepted a senior position with Abner, Herrman & Brock, where she was the portfolio administrator and head trader.
She received her NASD series 7 and 63 while at Abner, Herrman & Brock. In 1998, Wendy moved to Milbank Winthrop &
Co. where she was the Senior Portfolio Administrator for assets in excess of $700 million. Wendy has attended numerous
performance measurement training classes as well as training in several portfolio accounting software products over the

course of her career.

Heather S. Sevillano-d/o/b 09/22/1978

Director of Operations

Bentley College, BS 2000

Heather Sevillano joined GIM in January, 2007. Heather manages the overall operations and administrative functions. These
functions include the oversight of operational duties related to trading, account reconciliation, interface with custodians and
brokers, and individual account performance reporting. Heather also is the technology contact for the firm. Before joining
GIM, she worked for two years at Northwestern Mutual as an Associate Financial Representative. Prior to Northwestern,
Heather worked for four years at Oldham Resource Group most recently as a Financial Representative. She received her
NASD series 7, 65, and 63 while at Oldham.
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Susan Fabiani- d/o/b 03/02/1959

Administrative Assistant

Susan comes to GIM with over 20 years of administrative experience. She has worked for various companies including NBC
News New York and International Ladies Garment Workers Union. Her most recent employment was with the Greenwich
Police Department in Greenwich, CT.

Item 9
Participation or Interest in Client Transactions & Avoidance of Conflicts of Interest

When GIM is analyzing any security that might be purchased or sold for a client, GIM places that security on the SECURITY
TRADING RESTRICTED LIST (STRL). GIM's Compliance Officer is responsible for the creation, maintenance or record
retention of the STRL. Securities that are on the STRL are not eligible to be purchased or sold by employees of GIM unless
such employees are fee paying clients of GIM. If such employees are such clients of GIM, then employees who are clients

have all of the rights and privileges of any GIM client.

Any GIM employee that is not a GIM client may apply for permission to purchase or sell any security that is not on the
STRL. GIM will make all purchases and sales for any and all GIM employees through the GIM supervised trading
procedure. GIM maintains portfolio history files for employees and prohibits trading that is not subject to supervision by
GIM compliance personnel except as follows. GIM employees may purchase and sell open end mutual funds that have no

affiliation with GIM. GIM requires that employees inform GIM of such mutual funds owned by the employee.

The above language describes situations where employees whether intentionally or not might cause a conflict of interest with
clients to occur. The language and employee restrictions do not apply to events such as cash tender offers, bond sinking fund

payments and the like that entities other than GIM initiate and over which GIM has no control.

GIM is a member of the Investment Advisers Association (IAA) for membership. The IAA (formerly the Investment Council
Association of America) has a Standards of Practice to which GIM will adhere.

When we are actively considering the purchase or sale of a security for our clients, none of our employees or related persons
may purchase or sell that security until we have completed purchases and sales for our clients. If GIM completes purchase
orders for a security for client accounts pursuant to a given instruction of GIM's Investment Committee (so that the Adviser
does not intend to purchase any more of the security for client accounts), then GIM may purchase the security for employee
person accounts. In some instances, trading of the same securities for employee accounts may occur on the same day as
trading for client accounts because Adviser cannot anticipate factors beyond Adviser's control. The Adviser considers the
window open to trade for employee accounts when allocations are comprised primarily of new accounts, large deposits or
withdrawals to or from existing accounts and for accounts that recently added or removed trade restrictions. Employee
accounts are to be traded late in the day after ascertaining if any client account failing under an exemption requires the

purchase or sale of the same security. Our corporate pension plan is also subject to this restriction.

GIM does not buy or sell securities for its own account. GIM encourages all employees to be clients of GIM. As such the
employees that are clients receive services that are identical to the services that any and all GIM clients receive. GIM

employees' assets are subject to the standard GIM fee schedule.

(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 Greenwich Investment
Continuation Sheet for Form ADV Part I | Management Inc. 801- g7774 03/30/2010
(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.:
Greenwich Investment Managment, Inc. 06-1565190

Item of Form
(identify)

Answer

Cont'd Item 9

GIM may invest in securities similar or the same as those of the clients of GIM. While the holding period for these securities
may be shorter in the case of GIM, the investment objective of capital appreciation through the reinvestment of income

remains the same.

There may be infrequent situations beyond our control, such as tender offers or forced conversions, in which all sales of
securities must be made at the same time and price for clients' accounts and employee's accounts.

GIM or individuals associated with GIM may buy or sell securities identical to those recommended to customers for their
personal accounts. Additionally, related persons may have an interest or position in certain securities that may also be

recommended to a client.

Because these situations could represent a conflict of interest, GIM has established the following restrictions in order to fulfill
its fiduciary responsibilities:

1) A director, officer or employee of GIM shall not buy or sell securities for his / her personal portfolio when the individual's
decision to purchase or sell is substantially derived, in whole or in part, from his/her employment with GIM unless the
information on which the decision is based is also available to the investing public on reasonable inquiry. No person

employed by or associated with GIM shall prefer his / her own interest to the interest of any of our clients.
2) We require that all employees and related persons who have access to the firm's investment advice provide complete

records of all their securities purchases and sales each quarter. GIM's Chief Compliance Officer reviews these trading
records quarterly to ensure compliance with the firm's policies.

3) We inform clients of their right to select brokers and insurance agents to provide services for their accounts.

4) We require all individuals associated with the firm to comply with all applicable federal and state regulations governing
registered investment advisers and their representatives and solicitors.

5) Any individual who does not comply with the firm's policies may be subject to termination.

Policies regarding aggregation of securities

GIM, from time to time, may aggregate purchases of securities made on behalf of clients, including purchases made on behalf
of limited partnerships for which GIM or related persons serve as the general partners, providing that the following conditions

are met:

1) Our policies for the aggregation of transactions shall be fully disclosed in our Form ADV and to our clients'.

2) GIM will not aggregate transactions unless it believes that aggregation is consistent with its duty to seek best execution
(which includes the duty to seek best price) for its clients and is consistent with the terms of GIM's investment advisory

agreement with each client for which trades are being aggregated;
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3) No advisory client will be favored over any other client; each client that participates in an aggregated order will
participate at the average share price for all of GIM's transactions in a given security on a given business day, with
transaction costs based on each client's arrangement with the broker;

4) GIM will prepare, before entering an aggregated order, a written statement (called an “Allocation Statement”) specifying
the participating client accounts and how it intends to allocate the order among those clients;

5) If the aggregated order is filled in its entirety, it will be allocated among clients in accordance with the Allocation
Statement; the Adviser's policy for unfilled orders is to allocated purchased or sold shares to accounts based on individual

account needs and circumstances. Accordingly, in preparing each Allocation Statement, the Adviser will:

a) Rank all accounts participating in the bunched order (‘“Participating Accounts”) based on the overall Participating
Accounts' equity exposure percentage (the “Equity Exposure Rankings”) and

b) Rank all Participating Accounts based on their exposure percentage for the particular security being purchased or
sold (the “Security Exposure Rankings”);

If an order is not completely filled in one trading day, the Adviser will allocate the executed portion of the aggregated order
using one of the following methods:

i) In accordance with total Equity Exposure Rankings (for purchases, Participating Accounts with the lowest
equity percentage would receive shares first and for sales, Participating Accounts with the highest equity
percentage would sell shares first), or

ii) In accordance with individual Security Exposure Rankings (for purchases, Participating Accounts with the
lowest percentage position in the subject security would receive shares first and for sales, Participating
Accounts with the highest percentage position in the subject security would sell shares first), or

iii) On a pro-rata basis among all Participating Accounts, based on the relative dollar values of their orders;

6) Notwithstanding the foregoing, the order may be allocated on a basis different from that specified in the Allocation

Statement if (a) GIM, in its sole discretion determines that, under the circumstances, allocation in accordance with the
Allocation Statement is unwise or impracticable or is not in the best interest of one or more of its clients, or (b) the
allocation actually employed is reasonable and all clients receive fair and equitable treatment;

7) GIM's books and records will separately reflect, for each client account, the orders that are aggregated, the securities held
by, and bought and sold for that account;

8) Funds and securities of clients whose orders are aggregated will be deposited with one or more banks or broker-dealers,
and neither the client's cash nor their securities will be held collectively for clients will be delivered out to the custodian
bank or broker-dealer as soon as practicable following the statement;

9) GIM will receive no additional compensation or remuneration of any kind as a result of the proposed aggregation; and
10) GIM will provide Individual advice to each advisory client.
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Code of Ethics

GIM has adopted the IAA Code of Ethics to govern the conduct of its personnel to ensure that all acts, practices and courses
of business engaged in by access persons of GIM reflect high standards and comply with the requirements of the Investment
Advisers Act of 1940 and any and all requirements necessary to comply with federal securities laws. An access person is
defined as a supervised person who has access to non-public information regarding clients' purchase or sale of securities, is
involved in making recommendations to clients, or has access to such recommendations that are non-public. The Code of
Ethics is designed to prohibit an access person from misappropriating an investment opportunity from a client for one's

personal benefit.

GIM's Code of Ethics requires each access person to acknowledge that he/she has received a copy, has read it, understands it
and will fully comply with this Code of Ethics. The Code of Ethics requires personal trading reports from all access persons
on a quarterly basis, in addition to signing an annual securities holding report. These reports are reviewed by the Chief
Compliance Officer. The Code of Ethics requires prompt reporting of any violations to the Chief Compliance Officer. For a
copy of GIM's Code of Ethics, please call GIM at (203) 625-5316, Monday through Friday between the hours of 9:00 AM
and 5:00 PM Eastern Standard Time. You may also request GIM's Code of Ethics by writing to GIM at 67 Mason Street,

Greenwich, CT 06830, Attn: Compliance Department.

Item 10

Conditions for Managing Accounts

GIM generally requires the following minimum account sizes:

$500,000 - for separately managed bond only accounts
$500,000 - for separately managed balanced accounts
$500,000 - an initial Equity investment in first calendar year

The exception to the above requirements is accounts that have had a long-term relationship with L. George Rieger and Robert
A. DeFruscio.

Item 11 A & B
Review of Accounts

In 2009, GIM organized itself by creating units of responsibility. There are three units that deal with client assets. The first
unit is the Portfolio Management Unit. The Chairman of GIM heads the Portfolio Management Unit (the PMU.) All GIM
employees participate in meetings of the PMU. The PMU develops total return objectives for all client assets. The PMU
meets weekly, usually on Monday morning. The PMU uses both top down and bottom up analysis of client portfolios. Top
down analysis encompasses strategic issues such as financial and economic conditions, international relations and overseas
developments, inflation, deflation, trends in interest rates, etc. Using that top down analysis the PMU creates total return

objectives for client assets and portfolio management practices designed to identify, analyze, quantify and control risk.
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The second and third units are the Fixed Income Unit (the FIU) and the Equity Unit (the EU). The members of the FIU are L.
George Rieger, Robert A. DeFruscio and legal counsel, Michele Newland. Rieger and DeFruscio are employees of GIM.
Newland is a lawyer who has represented GIM in all of its bond transactions in which GIM was the sole purchaser. Newland
represented for 10 years the firm that was the successor to the firm that Rieger founded in 1984. All members of FIU make
field visits to bond obligors, analyze financial statements of obligors, maintain relationships with state agencies, with

investment banking firms, trades associations and stay abreast of developments in the credit markets.

The EU functions in the same basic manner as the FIU. Nick Trotman is the chairman of the EU whose members consist of
Peter Courtney (director of equity trading), Chris Marvin, and George Rieger. The EU weekly produces a list of equities in
which GIM has significant investment. Each week the EU refreshes the data that appear in the equity list. The purpose is to

compute the Implied Total Return (ITR) that each equity offers to its owner.
Item 12 A

Client Selection of Broker / Dealers

A GIM client may select client's broker through whom most, perhaps all of client's purchases and sales of securities will
occur. The client will be responsible for establishing the terms under which broker will transact client business. GIM will

inform clients who select their own broker of the following:

1. GIM will be unable to seek the best execution, the lowest commission rate, or any other service that GIM might be

able to obtain through a GIM selected broker.
2. Client may pay materially more for any given security and pay a higher commission for the transaction than other

GIM clients pay.
3. Clients who select their own broker will be “last in line” to purchase or sell any security.

GIM Selection of Broker / Dealers
GIM selects brokers through whom client transactions occur based upon the following criteria:

Ability to execute trades promptly.

Ability and willingness to advise GIM on the apparently best approach to the execution of the trade.
Ability and willingness to describe the way in which the trade took place.

Competitive, i.e., least cost commission rate.

Al

Follow through and follow up to the trade by describing price behavior of the traded security in the “after market.”
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Item 12 B
Additional Services Provided to GIM by Brokers

Prior to 2009 and during 2009 GIM paid for “outside” research and data base services in cash. As 2009 progressed GIM
found that the cost of services such as FactSet, Bloomberg, William O'Neil and others exceeded the budget for such services.
Therefore GIM changed its policy and began to use client commissions created in trading common stocks to pay for research
services. Trading in fixed income securities does not create “soft dollars.” However, GIM is exploring the possibility that

fixed income trading may create “soft dollars.”

GIM will give to any client a list of the research services paid for by client commission dollars, often referred to as “soft
dollars.”

The use of “soft dollars” to pay for research services may benefit some clients more than other clients. Clients that own and
for whom GIM transacts trades in common stocks pay for research services that benefit clients that own fixed income
securities. The clients that own only fixed income securities pay no “soft dollar” commissions. That bifurcation may create a
conflict of interest between classes of GIM clients.

GIM maintains that the implied conflict of interest between owners of equities and fixed income securities is of marginal
significance because GIM as a firm benefits substantially from the use of “soft dollars.” The purchased research services are
useful in the management of all assets in client portfolios.

Advisor participates in the TD AMERITRADE Institutional program. TD AMERITRADE Institutional is a division of TD
AMERITRADE, Inc. (“TD AMERITRADE”) member FINRA/SIPC. TD AMERITRADE is an independent and unaffiliated
SEC registered broker-dealer and FINRA member. TD AMERITRADE offers to independent investment advisors services
which include custody of securities, trade execution, clearance and settlement of transactions. Advisor receives some benefits

from TD Ameritrade through its participation in the program. (Please see the disclosure under Item 13.A below.)
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As disclosed under Item 12.B above, Advisor participates in TD AMERITRADE's institutional customer program and
Advisor may recommend TD AMERITRADE to Clients for custody and brokerage services. There is no direct link between
Advisor's participation in the program and the investment advice it provides to its Clients, although Advisor receives
economic benefits through its participation in the program that are typically not available to TD AMERITRADE retail
investors. These benefits include the following products and services provided without cost or at a discount: receipt of
duplicate Client statements and confirmations; research related products and tools; consulting services; access to a trading
desk serving adviser participants; access to block trading (which provides the ability to aggregate securities transactions for
execution and then allocate the appropriate shares to Client accounts); the ability to have advisory fees deducted directly from
Client accounts; access to an electronic communications network for Client order entry and account information; access to
mutual funds with no transaction fees and to certain institutional money managers; and discounts on compliance, marketing,
research, technology and practice management products or services provided to Advisor by third party vendors. TD
AMERITRADE may also have paid for business consulting and professional services received by Adviser's related persons.
Some of the products and services made available by TD AMERITRADE through the program may benefit the Adviser but
may not benefit its Client accounts. These products or services may assist Advisor in managing and administering Client
accounts, including accounts not maintained at TD AMERITRADE. Other services made available by TD AMERITRADE
are intended to help Advisor manage and further develop its business enterprise. The benefits received by Adviser or its
personnel through participation in the program do not depend on the amount of brokerage transactions directed to TD
AMERITRADE. As part of its fiduciary duties to clients, the firm endeavors at all times to put the interests of its clients first.
Clients should be aware, however, that the receipt of economic benefits by Adviser or its related persons in and of itself
creates a potential conflict of interest and may indirectly influence the Adviser's choice of TD AMERITRADE for custody

and brokerage services.
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Advisor may receive client referrals from TD AMERITRADE through its participation in TD AMERITRADE Investor
Services AdvisorDirect (the “referral program”). In addition to meeting the minimum eligibility criteria for participation in
AdvisorDirect, Advisor may have been selected to participate in AdvisorDirect based on the amount and profitability to TD
AMERITRADE of the assets in, and trades placed for, client accounts maintained with TD AMERITRADE. TD
AMERITRADE is a discount broker-dealer independent of and unaffiliated with Advisor and there is no employee or agency
relationship between them. TD AMERITRADE has established the referral program as a means of referring its brokerage
customers and other investors seeking fee-based personal investment management services or financial planning services to
independent investment advisors. TD AMERITRADE does not supervise Advisor and has no responsibility for Advisor's
management of client portfolios or Advisor's other advice or services. Advisor pays TD AMERTIRADE an on-going fee for
each successful client referral. This fee is usually a percentage (not to exceed 15%) of the advisory fee that the client pays to
Advisor (“Solicitation Fee”). Advisor will also pay TD AMERITRADE the Solicitation Fee on any advisory fees received
by Advisor from any of a referred client's family members, including a spouse, child or any other family member who resides
with the referred client and hired Advisor on the recommendation of such referred client. Advisor will not charge clients
referred through AdvisorDirect any fees or costs higher than its standard fee schedule offered to its clients or otherwise pass
Solicitation Fees paid to TD AMERITRADE to its clients. For information regarding additional or other fees paid directly or
indirectly to TD AMERITRADE, please refer to the TD AMERITRADE Advisor Direct Disclosure and Acknowledgement

Form.

Advisor's participation in AdvisorDirect raises potential conflict of interest. TD AMERITRADE will most likely refer clients
through AdvisorDirect to investment advisors that encourage their clients to custody their assets at TD AMERITRADE and
whose client accounts are profitable to TD AMERITRADE. Consequently, in order to obtain client referrals from TD
AMERITRADE, Advisor may have an incentive to recommend to clients that the assets under management by Advisor be
held in custody with TD AMERITRADE and to place transactions for client accounts with TD AMERITRADE. In addition,
Advisor has agreed not to solicit clients referred to it through AdvisorDirect to transfer their accounts from TD
AMERITRADE or to establish brokerage or custody accounts at other custodians, except where its fiduciary duties require
doing so. Advisor's participation in AdvisorDirect does not diminish its duty to seek best execution of trades for client

accounts.

Operations Panel Participation Disclosure

Registrant serves on the TD Ameritrade Institutional Operations Panel (“Panel”). The Panel consists of approximately
twenty-four independent investment advisors that advise TD Ameritrade Institutional (“TDA Institutional”) on issues
relevant to the independent advisor and their experience with TD Ameritrade's service, technology and products. The Panel
meets in person on average three to four times per year and conducts periodic conference calls on an as needed basis.
Investment advisors are appointed to serve on the Panel for a three year terms by TDA Institutional sales, service and senior
management. An investment advisor may serve longer than three years if appointed to additional terms by TDA Institutional
senior management. At times, Panel members are provided confidential information about TDA Institutional initiatives.
Panel members are required to sign confidentiality agreements. TD Ameritrade, Inc. (“TD Ameritrade”) does not compensate
Panel members. However, TD Ameritrade pays or reimburses Registrant for the travel, lodging and meal expenses
Registrant incurs in attending Panel meetings. The benefits received by Registrant or its personnel by serving on the Panel do
not depend on the amount of brokerage transactions directed to TD Ameritrade. Clients should be aware, however, that the
receipt of economic benefits by Registrant or its related persons in and of itself creates a potential conflict of interest and may

indirectly influence Registrant's recommendation of TD Ameritrade for custody and brokerage services.
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Advisory Services and Fees
 
Greenwich Investment Management, Inc. (GIM) is a registered investment adviser.  GIM provides the following services to clients for fees as described in the GIM schedule of fees.  GIM bills clients in arrears for services rendered.
 
GIM Schedule of Fees
 
On Assets Under Management                                                    The Annual Fee is 
 
 On the First $0 -    $2,000,000                                                     90 Basis Points
 
 From $2,000,000 - $5,000,000                                                     80 Basis Points
 
 From $5,000,000 - $20,000,000                                                   70 Basis Points
 
 Over $20,000,000                                                                         60 Basis Points
 
For Family Portfolios:
 
GIM will combine the market values of directly related persons in order to provide clients with the largest possible discount from the standard fee schedule.  Principals of the firm, may, from time to time and at their sole discretion, provide limited investment advice to certain individuals on a pro bono basis.
 
Client shall pay or cause to be paid to GIM as remuneration for its services under this Agreement an annual investment management fee pursuant to the schedule above.  In addition, Client will be responsible for all fees and charges as described in Section 12 of the Agreement.  The quarterly base fee equals the average month-end valuation multiplied by the annual fee, divided by four.  The quarterly base fee will be billed in arrears for each calendar year.
 
GIM's Framework for Providing Advice to Clients
 
GIM manages by financial objective. GIM works with prospective clients to define and to quantify as precisely as possible client's financial requirements.  GIM's goal is to nominate a specific dollar return on assets to be achieved every 12 months.  GIM makes certain that clients and prospective clients understand that the goal of the frame work is an objective that has no guarantee or even any assurance that client's assets will achieve said objective.
 
Analysis of Client's Financial Condition
 
GIM invests time in understanding the financial circumstances of prospective clients.  The circumstances include but are not limited to the following: total value of all assets, market value of financial assets such as bonds and common stocks, value of vested retirement benefits and IRA's, value of real property; indebtedness such as mortgages, familial obligations such as tuitions, support of dependants, estimated cost of daily expenses, and estimated capital needed for retirement.
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While GIM seeks to be thorough and complete in its analysis of client's circumstances, GIM does not represent itself as a financial planner, estate planner, or tax adviser to clients or to prospective clients.
 
Statement of Investment Objectives
 
Having gathered those facts that GIM believes are necessary to understand client's objectives, GIM drafts for the client a Statement of Investment Objectives (SIO).  The SIO describes the monetary objectives for the capital that client will place under GIM's supervision. The SIO memorializes the strategies that GIM intends to use to accomplish the stated objectives.  To the extent possible GIM describes the potential risks that client's assets may encounter under the strategies nominated by GIM.
 
GIM's policy is to accept management responsibility for client's assets after both client and GIM have agreed to and signed the SIO.
 
Description of Assets Managed by GIM
 
GIM manages money denominated instruments that trade on various exchanges in the United States and Canada.  Such instruments typically are bonds and common stocks.  The great majority of bonds are exempt from federal income taxation under current tax law in the United States. 
 
Fixed Income Securities Managed by GIM
 
As stated above, GIM manages primarily bonds that are issued by the agencies of any of the 50 states. The word “agency” describes entities such as Housing Authorities, Economic Development Authorities, Health & Education Facility Authorities.  There may be scores of such agencies in any given state, and the state may empower the agency to issue bonds for designated public purposes.
 
GIM typically seeks to acquire bonds that have no rating from any rating agency such as Fitch, S&P, or Moody's.  Historically, market participants have described bonds that have no rating as high yield bonds.  The descriptive “high yield” is not 100 percent accurate.  In recent years, the interest rate that obligors pay on not rated bonds has declined.  While not rated bonds have demonstrated market resilience and justify buyers' confidence, GIM must and does see bonds as high risk investments.
 
Common Stock (Equity) Management by GIM
 
The phrase “common stock” and the word “equity or equities” are synonymous as used in this section.  GIM may purchase common stocks for GIM clients.  Common stocks may account for 100 percent of client assets or may account for a lesser percent of client portfolio assets.  The SIO described above will guide GIM in the allocation of client's assets.
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Techniques and Resources for Analysis of Common Stocks
 
GIM uses fundamental methods of equity analysis frequently described as “Graham & Dodd” analysis.  Traditional fundamental analysis emphasizes study of income statements and balance sheets of companies that they file with the SEC.  Such financial statements have titles such as 10-K, and 10-Q.  GIM is usually able to gain access to such documents through the websites of companies under analysis.  Companies often post information about themselves that supplements the SEC filings on the website.
 
GIM personnel will interview management and whenever possible will conduct such interviews in companies' home office.
 
GIM uses three databases that are essential to GIM's analytic process.  One database is the FactSet Database.  The second is the William O'Neil database.  The third is the Bloomberg database.  GIM intends to use client commission dollars to pay for the O'Neil, FactSet and Bloomberg databases, and if such commissions are insufficient, GIM will pay any balance owed directly. 
 
Prior to 2009 and during 2009 GIM paid for “outside” research and data base services in cash. As 2009 progressed GIM found that the cost of services such as FactSet, Bloomberg, William O'Neil and others exceeded the budget for such services. Therefore GIM changed its policy and began to use client commissions created in trading common stocks to pay for research services. Trading in fixed income securities does not create “soft dollars.” However, GIM is exploring the possibility that fixed income trading may create “soft dollars.”
 
GIM will give to any client a list of the research services paid for by client commission dollars, often referred to as “soft dollars.”
 
The use of “soft dollars” to pay for research services may benefit some clients more than other clients. Clients that own and for whom GIM transacts trades in common stocks pay for research services that benefit clients that own fixed income securities. The clients that own only fixed income securities pay no “soft dollar” commissions. That bifurcation may create a conflict of interest between classes of GIM clients.
 
GIM maintains that the implied conflict of interest between owners of equities and fixed income securities is of marginal significance because GIM as a firm benefits substantially from the use of “soft dollars.” The purchased research services are useful in the management of all assets in client portfolios. 
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Characteristics of Equities Favored By GIM
 
In general, GIM analyzed and selected equities will have some and may have all of the following characteristics:
 
· Price earnings ratio or price to cash flow of 15 times or less.
· Price of stock as multiple of book value of 3 times or less.
· Debt as percent of total capital 60 percent or less.
· Dividend yield equal to or greater than the yield on the 10 year Government bond.
· Dividend yield equal to or greater than 2 times the dividend yield of the S&P 500 index of common stocks.
· Dividend payout as a percent of cash flow is 60 percent or less.
· Calculation of equity's Implied Total Rate of Return (ITR) using a dividend discount model suggests ITR equal to or greater than 10 percent annually.
· Company has a clear, well defined and apparently effective strategy for growth.
· Company's common stock not heavily or over owned by institutions.
· Company's financial profile evidences company's concern for financial integrity. (Latter point GIM describes as the Quality of Earnings, or Q of E analysis.)
· The stock should have a price movement history as contained in the Wm. O'Neil Database that GIM has defined as “attractive.”
· The stock will usually have low volatility compared to most stocks, i.e., a low Beta.
· The common stock as described above may be difficult for GIM either to acquire or later to sell, i.e., such equities may be thinly traded.
· By using all of the techniques described above, GIM endeavors to hold for clients' portfolios only those equities whose ITR's equal or exceed 10 percent annually.
 
Description of GIM Managed Equity Portfolios
 
GIM favors equities that have the above characteristics and rejects equities that do not. The result is that GIM equity portfolios may be not diversified as the term “diversified” has common usage in the financial community.  If GIM equity portfolios are not diversified, they are so because the above equity selection criteria are highly exclusive.  GIM's selection process may lead to clients owning assets (equities) in a few industries or sectors.  Heavy concentration in few industries or sectors and possibly in few equities within those sectors will create the possibility of extreme volatility in the common stock portion of client portfolios.  The possibility of volatility suggests that GIM's strategy and philosophy are suitable for clients who are entrepreneurial, understand and tolerate volatility, and whose financial posture is strong.
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Risk and Management of Risk in Equity Portfolios
 
GIM acknowledges that its equity investment strategy and philosophy are not typical and contradict several widely held beliefs of the financial community.  GIM believes that it is able to manage risk in the following manner
 
· GIM selected equities usually have low volatility as measured by Beta.  Therefore a portfolio of such equities may have less volatility than higher Beta equities in a market downturn.
· GIM selected equities usually have a higher yield than most equities.  Such yield or income may provide GIM equities with defensive strength against a market downturn.
· The presence of income, i.e., cash flow into the equity portfolio creates the opportunity to compound income by reinvesting income.
· GIM believes that compound income is a potent force of growth, i.e., wealth creation
· GIM believes that compound income at high rates is the most potent force of growth in financial wealth.
 
In summary, GIM's strategy to control risk depends upon the existence, the maintenance, and the growth of cash flow in the equity portfolio.
 
Summary of Portfolio Management Strategy
 
GIM works with the client to develop specific financial objectives.  GIM defines “objective” as dollars of earnings that client may receive from client's capital.  GIM memorializes the objectives in the SIO described above.  The objective is a goal whose achievement is subject to the uncertainties and risks of the marketplace.  The SIO contains guidelines that guide the allocation of client assets to fixed income and common stock.  The SIO codifies the willingness or lack thereof of the client to tolerate risk and potential for loss of principal that GIM's strategy entails.
 
GIM and client will review the SIO periodically and will amend it as circumstances dictate.  GIM's goal is to provide a dynamic, alert and entrepreneurial investment service.  That service acknowledges that clients face an ever changing financial marketplace even as clients' own circumstances evolve.
 
Item 3 K (3) 
Interests in Partnerships
 
GIM has invested in certain publically traded master limited partnerships which provide tax advantaged cash flow to their clients.  An example of such a holding is “Hugoton Royalty Trust” (HGT).
 
Item 4 B (8)
Other Sources of Information
 
In addition to the other material mentioned, GIM also makes use of third party data based screening systems such as FactSet, William O'Neil datagraphs and Bloomberg Electronic Services.
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Education and Business Standards
 
GIM generally requires that individuals involved in determining or giving advice to clients have degrees from an accredited college or university and / or several years of investment experience.  Client Service Managers are required to have at least 5 years of industry experience.
 
Item 6
 
Education and Business Background
 
Louis George Rieger, J.D., CIC - d/o/b 11/26/1938
Chairman
Yale University, BA 1963
Yale Law School, LLB, 1966
Following graduation from Yale Law School, George accepted a position at T. Rowe Price Associates LLC, where he became an officer and stockholder.  In 1984, George founded RRH Capital Management, Inc.  At RRH, George established the firm's record in the management of non-rated tax exempt bonds and high yield equities.  George's legal education has proven valuable in structuring municipal bond issues.  He brings over 35 years of experience in the securities industry.
 
Robert A. DeFruscio, MBA, CPA - d/o/b 6/18/1955
Chief Compliance Officer
University of Massachusetts, Amherst, BA 1978
Northeastern University, Boston, MS 1982
Robert began his career with an investment division of the Xerox Corporation.   In 1982, he accepted a position with Price Waterhouse & Co. in New York.  While at Price Waterhouse his clients included IBM and Consolidated Edison of NY.  Robert eventually founded R.A. DeFruscio & Co. a multi-state CPA firm which he has successfully managed for the last two decades.  Presently Robert is a partner in the CPA firm known as Christensen DeFruscio and Company, LLC.  He has over 25 years of experience in the accounting of the securities industry.
 
Nicholas G. Trotman, MBA -d/o/b 5/26/1971
Portfolio Manager
Tufts University, BA 1994
Columbia Business School, MBA 2000 
While attending Columbia Business School, Nick worked for George Rieger at RRH Capital Management during the summer of 1999.  After graduating, Nick went to work as a research analyst at Adams, Harkness & Hill covering Business Services, Technology Services and several other services sectors.  In 2004, Nick switched to the buy-side working at a hedge fund in the Boston area as an analyst and portfolio manager.  Following three solid years of performance Nick was recruited to join a hedge fund based in San Diego as a co-portfolio manager.  Nick brings over 10 years of analytical and portfolio management experience in the securities industry.
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Peter L'H Courtney-d/o/b 11/04/65
Portfolio Manager
Vanderbilt University, BA 1988
Fordham Graduate School of Business Administration, MBA 1989
Peter began his career in finance while still in college working summers for two different venture capital firms.  For the first year after graduation, he worked marketing financial and insurance products through The Prudential, in Boston, MA.  Later, he gained extensive operational and marketing experience co-managing and acting as the senior trader for Steelmet, Inc. in Chicago, IL, for six years.  While working toward an MBA in finance, Peter worked as a research analyst for Oppenheimer Capital and as a research consultant for the Courtney Group Inc., a mergers and acquisitions firm.  He was a portfolio manager and marketer with RHH Capital Management in New York City from 1999 through 2003.  Most recently, he was President and Chief Compliance Officer of Courtney Capital Management, LLC, from 2005 through 2007.
 
Christopher B. Marvin -d/o/b 9/13/1960
Portfolio Manager
Amherst College, BA 1983
Chris started his financial career at Citigroup in 1984.  In 1989, Chris founded and ran an apparel importer.  He returned to Wall Street in 1994 and worked for Dean Witter and other major firms.  In 2002, Chris moved to investment management as a Portfolio Manager at Fiduciary Counsel, and worked there and its successor company, Oaktree Asset Management, through April 2009.  Chris has over 17 years of experience in the securities industry.
 
Wendy L. Diesel - d/o/b 11/4/1968
Director of New Business / Senior Portfolio Administrator
Wendy began her career in 1988 with Kidder, Peabody & Co. where she was a trading assistant for five equity traders.  She accepted a position with a consortium of three money managers who managed high net worth equity portfolios.  In 1996, Wendy accepted a senior position with Abner, Herrman & Brock, where she was the portfolio administrator and head trader.  She received her NASD series 7 and 63 while at Abner, Herrman & Brock.  In 1998, Wendy moved to Milbank Winthrop & Co. where she was the Senior Portfolio Administrator for assets in excess of $700 million.  Wendy has attended numerous performance measurement training classes as well as training in several portfolio accounting software products over the course of her career.
 
Heather S. Sevillano-d/o/b 09/22/1978 
Director of Operations
Bentley College, BS 2000
Heather Sevillano joined GIM in January, 2007.  Heather manages the overall operations and administrative functions.  These functions include the oversight of operational duties related to trading, account reconciliation, interface with custodians and brokers, and individual account performance reporting.  Heather also is the technology contact for the firm.  Before joining GIM, she worked for two years at Northwestern Mutual as an Associate Financial Representative.  Prior to Northwestern, Heather worked for four years at Oldham Resource Group most recently as a Financial Representative. She received her NASD series 7, 65, and 63 while at Oldham.
 
	Text28: 
	Text29: Cont'd Item 6
 
Susan Fabiani- d/o/b 03/02/1959
Administrative Assistant
Susan comes to GIM with over 20 years of administrative experience.  She has worked for various companies including NBC News New York and International Ladies Garment Workers Union.  Her most recent employment was with the Greenwich Police Department in Greenwich, CT.
 
Item 9
Participation or Interest in Client Transactions & Avoidance of Conflicts of Interest
 
When GIM is analyzing any security that might be purchased or sold for a client, GIM places that security on the SECURITY TRADING RESTRICTED LIST (STRL).  GIM's Compliance Officer is responsible for the creation, maintenance or record retention of the STRL.  Securities that are on the STRL are not eligible to be purchased or sold by employees of GIM unless such employees are fee paying clients of GIM.  If such employees are such clients of GIM, then employees who are clients have all of the rights and privileges of any GIM client.
 
Any GIM employee that is not a GIM client may apply for permission to purchase or sell any security that is not on the STRL.  GIM will make all purchases and sales for any and all GIM employees through the GIM supervised trading procedure.  GIM maintains portfolio history files for employees and prohibits trading that is not subject to supervision by GIM compliance personnel except as follows.  GIM employees may purchase and sell open end mutual funds that have no affiliation with GIM.  GIM requires that employees inform GIM of such mutual funds owned by the employee.
 
The above language describes situations where employees whether intentionally or not might cause a conflict of interest with clients to occur.  The language and employee restrictions do not apply to events such as cash tender offers, bond sinking fund payments and the like that entities other than GIM initiate and over which GIM has no control.
 
GIM is a member of the Investment Advisers Association (IAA) for membership.  The IAA (formerly the Investment Council Association of America) has a Standards of Practice to which GIM will adhere. 
 
When we are actively considering the purchase or sale of a security for our clients, none of our employees or related persons may purchase or sell that security until we have completed purchases and sales for our clients.  If GIM completes purchase orders for a security for client accounts pursuant to a given instruction of GIM's Investment Committee (so that the Adviser does not intend to purchase any more of the security for client accounts), then GIM may purchase the security for employee person accounts.  In some instances, trading of the same securities for employee accounts may occur on the same day as trading for client accounts because Adviser cannot anticipate factors beyond Adviser's control.  The Adviser considers the window open to trade for employee accounts when allocations are comprised primarily of new accounts, large deposits or withdrawals to or from existing accounts and for accounts that recently added or removed trade restrictions.  Employee accounts are to be traded late in the day after ascertaining if any client account failing under an exemption requires the purchase or sale of the same security.  Our corporate pension plan is also subject to this restriction.
 
GIM does not buy or sell securities for its own account. GIM encourages all employees to be clients of GIM. As such the employees that are clients receive services that are identical to the services that any and all GIM clients receive.  GIM employees' assets are subject to the standard GIM fee schedule. 
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GIM may invest in securities similar or the same as those of the clients of GIM.  While the holding period for these securities may be shorter in the case of GIM, the investment objective of capital appreciation through the reinvestment of income remains the same.
 
There may be infrequent situations beyond our control, such as tender offers or forced conversions, in which all sales of securities must be made at the same time and price for clients' accounts and employee's accounts. 
 
GIM or individuals associated with GIM may buy or sell securities identical to those recommended to customers for their personal accounts.  Additionally, related persons may have an interest or position in certain securities that may also be recommended to a client.
 
Because these situations could represent a conflict of interest, GIM has established the following restrictions in order to fulfill its fiduciary responsibilities:
 
1) A director, officer or employee of GIM shall not buy or sell securities for his / her personal portfolio when the individual's decision to purchase or sell is substantially derived, in whole or in part, from his/her employment with GIM unless the information on which the decision is based is also available to the investing public on reasonable inquiry.  No person employed by or associated with GIM shall prefer his / her own interest to the interest of any of our clients.
 
2) We require that all employees and related persons who have access to the firm's investment advice provide complete records of all their securities purchases and sales each quarter.  GIM's Chief Compliance Officer reviews these trading records quarterly to ensure compliance with the firm's policies.
 
3) We inform clients of their right to select brokers and insurance agents to provide services for their accounts.
 
4) We require all individuals associated with the firm to comply with all applicable federal and state regulations governing registered investment advisers and their representatives and solicitors.
 
5) Any individual who does not comply with the firm's policies may be subject to termination.
 
Policies regarding aggregation of securities
 
GIM, from time to time, may aggregate purchases of securities made on behalf of clients, including purchases made on behalf of limited partnerships for which GIM or related persons serve as the general partners, providing that the following conditions are met:
 
1) Our policies for the aggregation of transactions shall be fully disclosed in our Form ADV and to our clients'.
 
2) GIM will not aggregate transactions unless it believes that aggregation is consistent with its duty to seek best execution (which includes the duty to seek best price) for its clients and is consistent with the terms of GIM's investment advisory agreement with each client for which trades are being aggregated;
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 3) No advisory client will be favored over any other client; each client that participates in an aggregated order will participate at the average share price for all of GIM's transactions in a given security on a given business day, with transaction costs based on each client's arrangement with the broker;
 
4) GIM will prepare, before entering an aggregated order, a written statement (called an “Allocation Statement”) specifying the participating client accounts and how it intends to allocate the order among those clients;
 
5) If the aggregated order is filled in its entirety, it will be allocated among clients in accordance with the Allocation Statement; the Adviser's policy for unfilled orders is to allocated purchased or sold shares to accounts based on individual account needs and circumstances.  Accordingly, in preparing each Allocation Statement, the Adviser will:
 
a) Rank all accounts participating in the bunched order (“Participating Accounts”) based on the overall Participating Accounts' equity exposure percentage (the “Equity Exposure Rankings”) and
 
b) Rank all Participating Accounts based on their exposure percentage for the particular security being purchased or sold (the “Security Exposure Rankings”);
 
If an order is not completely filled in one trading day, the Adviser will allocate the executed portion of the aggregated order using one of the following methods:
 
i) In accordance with total Equity Exposure Rankings (for purchases, Participating Accounts with the lowest equity percentage would receive shares first and for sales, Participating Accounts with the highest equity percentage would sell shares first), or
 
ii) In accordance with individual Security Exposure Rankings (for purchases, Participating Accounts with the lowest percentage position in the subject security would receive shares first and for sales, Participating Accounts with the highest percentage position in the subject security would sell shares first), or
 
iii) On a pro-rata basis among all Participating Accounts, based on the relative dollar values of their orders;
 
6) Notwithstanding the foregoing, the order may be allocated on a basis different from that specified in the Allocation Statement if (a) GIM, in its sole discretion determines that, under the circumstances, allocation in accordance with the Allocation Statement is unwise or impracticable or is not in the best interest of one or more of its clients, or (b) the allocation actually employed is reasonable and all clients receive fair and equitable treatment;
 7) GIM's books and records will separately reflect, for each client account, the orders that are aggregated, the securities held by, and bought and sold for that account;
 8) Funds and securities of clients whose orders are aggregated will be deposited with one or more banks or broker-dealers, and neither the client's cash nor their securities will be held collectively for clients will be delivered out to the custodian bank or broker-dealer as soon as practicable following the statement;
 9) GIM will receive no additional compensation or remuneration of any kind as a result of the proposed aggregation; and 
 10) GIM will provide Individual advice to each advisory client.
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Code of Ethics
GIM has adopted the IAA Code of Ethics to govern the conduct of its personnel to ensure that all acts, practices and courses of business engaged in by access persons of GIM reflect high standards and comply with the requirements of the Investment Advisers Act of 1940 and any and all requirements necessary to comply with federal securities laws.  An access person is defined as a supervised person who has access to non-public information regarding clients' purchase or sale of securities, is involved in making recommendations to clients, or has access to such recommendations that are non-public.  The Code of Ethics is designed to prohibit an access person from misappropriating an investment opportunity from a client for one's personal benefit.
 
GIM's Code of Ethics requires each access person to acknowledge that he/she has received a copy, has read it, understands it and will fully comply with this Code of Ethics.  The Code of Ethics requires personal trading reports from all access persons on a quarterly basis, in addition to signing an annual securities holding report.  These reports are reviewed by the Chief Compliance Officer.  The Code of Ethics requires prompt reporting of any violations to the Chief Compliance Officer.  For a copy of GIM's Code of Ethics, please call GIM at (203) 625-5316, Monday through Friday between the hours of 9:00 AM and 5:00 PM Eastern Standard Time.  You may also request GIM's Code of Ethics by writing to GIM at 67 Mason Street, Greenwich, CT  06830, Attn:  Compliance Department.
 
Item 10
 
Conditions for Managing Accounts
 
GIM generally requires the following minimum account sizes:
 
$500,000 - for separately managed bond only accounts
$500,000 - for separately managed balanced accounts
$500,000 - an initial Equity investment in first calendar year
 
The exception to the above requirements is accounts that have had a long-term relationship with L. George Rieger and Robert A. DeFruscio.
 
Item 11 A & B
 
Review of Accounts
 
In 2009, GIM organized itself by creating units of responsibility.  There are three units that deal with client assets.  The first unit is the Portfolio Management Unit.  The Chairman of GIM heads the Portfolio Management Unit (the PMU.)  All GIM employees participate in meetings of the PMU. The PMU develops total return objectives for all client assets. The PMU meets weekly, usually on Monday morning.  The PMU uses both top down and bottom up analysis of client portfolios.  Top down analysis encompasses strategic issues such as financial and economic conditions, international relations and overseas developments, inflation, deflation, trends in interest rates, etc.  Using that top down analysis the PMU creates total return objectives for client assets and portfolio management practices designed to identify, analyze, quantify and control risk.
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The second and third units are the Fixed Income Unit (the FIU) and the Equity Unit (the EU).  The members of the FIU are L. George Rieger, Robert A. DeFruscio and legal counsel, Michele Newland. Rieger and DeFruscio are employees of GIM.  Newland is a lawyer who has represented GIM in all of its bond transactions in which GIM was the sole purchaser.  Newland represented for 10 years the firm that was the successor to the firm that Rieger founded in 1984. All members of FIU make field visits to bond obligors, analyze financial statements of obligors, maintain relationships with state agencies, with investment banking firms, trades associations and stay abreast of developments in the credit markets.
 
The EU functions in the same basic manner as the FIU.  Nick Trotman is the chairman of the EU whose members consist of Peter Courtney (director of equity trading), Chris Marvin, and George Rieger.  The EU weekly produces a list of equities in which GIM has significant investment.  Each week the EU refreshes the data that appear in the equity list. The purpose is to compute the Implied Total Return (ITR) that each equity offers to its owner.
 
Item 12 A
 
Client Selection of Broker / Dealers
 
A GIM client may select client's broker through whom most, perhaps all of client's purchases and sales of securities will occur.  The client will be responsible for establishing the terms under which broker will transact client business. GIM will inform clients who select their own broker of the following:
 
1. GIM will be unable to seek the best execution, the lowest commission rate, or any other service that GIM might be able to obtain through a GIM selected broker.
2. Client may pay materially more for any given security and pay a higher commission for the transaction than other GIM clients pay.
3. Clients who select their own broker will be “last in line” to purchase or sell any security.
 
GIM Selection of Broker / Dealers
GIM selects brokers through whom client transactions occur based upon the following criteria:
 
1.     Ability to execute trades promptly.
2.     Ability and willingness to advise GIM on the apparently best approach to the execution of the trade.
3.     Ability and willingness to describe the way in which the trade took place.
4.     Competitive, i.e., least cost commission rate.
5.     Follow through and follow up to the trade by describing price behavior of the traded security in the “after market.”
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Additional Services Provided to GIM by Brokers 
 
Prior to 2009 and during 2009 GIM paid for “outside” research and data base services in cash. As 2009 progressed GIM found that the cost of services such as FactSet, Bloomberg, William O'Neil and others exceeded the budget for such services. Therefore GIM changed its policy and began to use client commissions created in trading common stocks to pay for research services. Trading in fixed income securities does not create “soft dollars.” However, GIM is exploring the possibility that fixed income trading may create “soft dollars.”
 
GIM will give to any client a list of the research services paid for by client commission dollars, often referred to as “soft dollars.”
 
The use of “soft dollars” to pay for research services may benefit some clients more than other clients. Clients that own and for whom GIM transacts trades in common stocks pay for research services that benefit clients that own fixed income securities. The clients that own only fixed income securities pay no “soft dollar” commissions. That bifurcation may create a conflict of interest between classes of GIM clients.
 
GIM maintains that the implied conflict of interest between owners of equities and fixed income securities is of marginal significance because GIM as a firm benefits substantially from the use of “soft dollars.” The purchased research services are useful in the management of all assets in client portfolios. 
 
Advisor participates in the TD AMERITRADE Institutional program.  TD AMERITRADE Institutional is a division of TD AMERITRADE, Inc. (“TD AMERITRADE”) member FINRA/SIPC.  TD AMERITRADE is an independent and unaffiliated SEC registered broker-dealer and FINRA member.  TD AMERITRADE offers to independent investment advisors services which include custody of securities, trade execution, clearance and settlement of transactions.  Advisor receives some benefits from TD Ameritrade through its participation in the program.  (Please see the disclosure under Item 13.A below.)
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As disclosed under Item 12.B above, Advisor participates in TD AMERITRADE's institutional customer program and Advisor may recommend TD AMERITRADE to Clients for custody and brokerage services.  There is no direct link between Advisor's participation in the program and the investment advice it provides to its Clients, although Advisor receives economic benefits through its participation in the program that are typically not available to TD AMERITRADE retail investors.  These benefits include the following products and services provided without cost or at a discount:  receipt of duplicate Client statements and confirmations; research related products and tools; consulting services; access to a trading desk serving adviser participants; access to block trading (which provides the ability to aggregate securities transactions for execution and then allocate the appropriate shares to Client accounts); the ability to have advisory fees deducted directly from Client accounts; access to an electronic communications network for Client order entry and account information; access to mutual funds with no transaction fees and to certain institutional money managers; and discounts on compliance, marketing, research, technology and practice management products or services provided to Advisor by third party vendors.  TD AMERITRADE may also have paid for business consulting and professional services received by Adviser's related persons.  Some of the products and services made available by TD AMERITRADE through the program may benefit the Adviser but may not benefit its Client accounts.  These products or services may assist Advisor in managing and administering Client accounts, including accounts not maintained at TD AMERITRADE.  Other services made available by TD AMERITRADE are intended to help Advisor manage and further develop its business enterprise.  The benefits received by Adviser or its personnel through participation in the program do not depend on the amount of brokerage transactions directed to TD AMERITRADE.  As part of its fiduciary duties to clients, the firm endeavors at all times to put the interests of its clients first.  Clients should be aware, however, that the receipt of economic benefits by Adviser or its related persons in and of itself creates a potential conflict of interest and may indirectly influence the Adviser's choice of TD AMERITRADE for custody and brokerage services.
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Advisor may receive client referrals from TD AMERITRADE through its participation in TD AMERITRADE Investor Services AdvisorDirect (the “referral program”).  In addition to meeting the minimum eligibility criteria for participation in AdvisorDirect, Advisor may have been selected to participate in AdvisorDirect based on the amount and profitability to TD AMERITRADE of the assets in, and trades placed for, client accounts maintained with TD AMERITRADE.  TD AMERITRADE is a discount broker-dealer independent of and unaffiliated with Advisor and there is no employee or agency relationship between them.  TD AMERITRADE has established the referral program as a means of referring its brokerage customers and other investors seeking fee-based personal investment management services or financial planning services to independent investment advisors.  TD AMERITRADE does not supervise Advisor and has no responsibility for Advisor's management of client portfolios or Advisor's other advice or services.  Advisor pays TD AMERTIRADE an on-going fee for each successful client referral.  This fee is usually a percentage (not to exceed 15%) of the advisory fee that the client pays to Advisor (“Solicitation Fee”).  Advisor will also pay TD AMERITRADE the Solicitation Fee on any advisory fees received by Advisor from any of a referred client's family members, including a spouse, child or any other family member who resides with the referred client and hired Advisor on the recommendation of such referred client.  Advisor will not charge clients referred through AdvisorDirect any fees or costs higher than its standard fee schedule offered to its clients or otherwise pass Solicitation Fees paid to TD AMERITRADE to its clients.  For information regarding additional or other fees paid directly or indirectly to TD AMERITRADE, please refer to the TD AMERITRADE Advisor Direct Disclosure and Acknowledgement Form.
 
Advisor's participation in AdvisorDirect raises potential conflict of interest.  TD AMERITRADE will most likely refer clients through AdvisorDirect to investment advisors that encourage their clients to custody their assets at TD AMERITRADE and whose client accounts are profitable to TD AMERITRADE.  Consequently, in order to obtain client referrals from TD AMERITRADE, Advisor may have an incentive to recommend to clients that the assets under management by Advisor be held in custody with TD AMERITRADE and to place transactions for client accounts with TD AMERITRADE.  In addition, Advisor has agreed not to solicit clients referred to it through AdvisorDirect to transfer their accounts from TD AMERITRADE or to establish brokerage or custody accounts at other custodians, except where its fiduciary duties require doing so.  Advisor's participation in AdvisorDirect does not diminish its duty to seek best execution of trades for client accounts.
 
Operations Panel Participation Disclosure
Registrant serves on the TD Ameritrade Institutional Operations Panel (“Panel”). The Panel consists of approximately twenty-four independent investment advisors that advise TD Ameritrade Institutional (“TDA Institutional”) on issues relevant to the independent advisor and their experience with TD Ameritrade's service, technology and products.  The Panel meets in person on average three to four times per year and conducts periodic conference calls on an as needed basis.  Investment advisors are appointed to serve on the Panel for a three year terms by TDA Institutional sales, service and senior management. An investment advisor may serve longer than three years if appointed to additional terms by TDA Institutional senior management.  At times, Panel members are provided confidential information about TDA Institutional initiatives. Panel members are required to sign confidentiality agreements. TD Ameritrade, Inc. (“TD Ameritrade”) does not compensate Panel members.  However, TD Ameritrade pays or reimburses Registrant for the travel, lodging and meal expenses Registrant incurs in attending Panel meetings. The benefits received by Registrant or its personnel by serving on the Panel do not depend on the amount of brokerage transactions directed to TD Ameritrade. Clients should be aware, however, that the receipt of economic benefits by Registrant or its related persons in and of itself creates a potential conflict of interest and may indirectly influence Registrant's recommendation of TD Ameritrade for custody and brokerage services.
 


