
 

Schedule H of 
FORM ADV 
Page 1 

Applicant: SEC File Number: 
801- 

Date: 

 (for sponsors of wrap fee programs)  

Name of wrap fee program or programs described in attached brochure:  
 

1.    Applicability of Schedule. This Schedule must be completed by applicants that are compensated under a wrap fee program  
       for sponsoring, organizing, or administering the program, or for selecting, or providing advice to clients regarding the  
       selection of, other investment advisers in the program (“sponsors”). A wrap fee program is any program under which a  
       specified fee or fees not based directly upon transactions in a client’s account is charged for investment advisory services  
       (which may include portfolio management or advice concerning the selection of other investment advisers) and execution of  
       client transactions.  
2.    Use of Schedule.  This Schedule sets forth the information the sponsor must include in the wrap fee brochure it is required to  
       deliver or offer to deliver to clients and prospective clients of its wrap fee programs under Rule 204-3 under the federal  
       Advisers Act and similar rules of jurisdictions. The wrap fee brochure prepared in response to this Schedule must be filed  
       with the Commission and the jurisdictions as part of Form ADV by completing the identifying information on this Schedule  
       and attaching the brochure. Brochures should be prepared separately, not on copies of this Schedule. Any wrap fee brochure  
       filed with the Commission as part of an amendment to Form ADV shall contain in the upper right corner of the cover page  
       the sponsors’ registration number (801- ).  
3.    General Contents of Brochure. Unlike Parts I and II of this form, this Schedule is not organized in “check-the-box” format.  
       These instructions, including the requests for information in Item 7 below, should not be repeated in the brochure. Rather,  
       this Schedule describes minimum disclosures that must be made in the brochure to satisfy the sponsor’s duty to disclose all  
       material facts about the sponsor and its wrap fee programs. Nothing in this Schedule relieves the sponsor from any  
       obligation under any provision of the federal Advisers Act or rules thereunder, or other federal or state law to  
       disclose information to its advisory clients or prospective advisory clients not specifically required by this Schedule.  

4.    Multiple Sponsors. If two or more persons fall within the definition of “sponsor” in Item 1 above for a single wrap fee  
       program, only one such sponsor need complete the Schedule. The sponsors may choose among themselves the sponsor that  
       will complete the Schedule.  
5.    Omission of Inapplicable Information. Any information not specifically required by this Schedule that is included in the  
       brochure should be applicable to clients and prospective clients of the sponsor’s wrap fee programs. If the sponsor is  
       required to complete this Schedule with respect to more than one wrap fee program, the sponsor may omit from the  
       brochure furnished to clients and prospective clients of any wrap fee program or programs information required by this  
       Schedule that is not applicable to clients or prospective clients of that wrap fee program or programs. If a sponsor of more  
       than one wrap fee program prepares separate wrap fee brochures for clients of different programs, each brochure must be  
       filed with the Commission and the jurisdictions attached to a separate copy of this Schedule. Each such brochure must state  
       that the sponsor sponsors other wrap fee programs and state how brochures for those programs may be obtained.  

6.    Updating. Sponsors are required to file an amendment to the brochure promptly after any information in the brochure  
       becomes materially inaccurate. Amendments may be made by use of a “sticker”, i.e., a supplement affixed to the brochure  
       that indicates what information is being added or updated and states the new or revised information, as long as the resulting  
       brochure is readable. Stickers should be dated and should be incorporated into the text of the brochure when the brochure  
       itself is revised.  

7.    Contents of Brochure. Include in the brochure prepared in response to this Schedule:  
       (a) on the cover page, the sponsor’s name, address, telephone number, and the following legend in bold type or some other  
             prominent fashion:  
             This brochure provides clients with information about [name of sponsor] and the [name of program or  
             programs] that should be considered before becoming a client of the [name of program or programs]. This  
             information has not been approved or verified by any governmental authority.  
       (b) a table of contents reflecting the subject headings in the sponsor’s brochure.  
       (c) the amount of the wrap fee charged for each program or, if fees vary according to a schedule established by the  
             sponsor, a table setting forth the fee schedule, whether such fees are negotiable, the portion of the total fee (or the  
             range of such amounts) paid to persons providing advice to clients regarding the purchase or sale of specific securities  
             under the program (“portfolio managers”), and the services provided under each program (including the types of  
             portfolio management services);  
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(d)  a statement that the program may cost the client more or less than purchasing such services separately and a statement  
       of the factors that bear upon the relative cost of the program (e.g., the cost of the services if provided separately and the  
       trading activity in the client’s account);  
 
(e)   if applicable, a statement that the person recommending the program to the client receives compensation as a result of the  
       client’s participation in the program, that the amount of this compensation may be more than what the person would receive  
       if the client participated in other programs of the sponsor or paid separately for investment advice, brokerage, and other  
       services, and that the person may therefore have a financial incentive to recommend the wrap fee program over other  
       programs or services;  
 
(f)   a description of the nature of any fees that the client may pay in addition to the wrap fee and the circumstances under which  
       these fees may be paid (including, if applicable, mutual fund expenses and mark-ups, mark-downs, or spreads paid to  
       market makers from whom securities were obtained by the wrap fee broker);  
 
(g)  how the program’s portfolio managers are selected and reviewed, the basis upon which portfolio managers are  
       recommended or chosen for particular clients, and the circumstances under which the sponsor will replace or recommend  
       the replacement of the portfolio manager;  
 
(h)  (1) if applicable, a statement to the effect that portfolio manager performance information is not reviewed by the sponsor  
       or a third party and/or that performance information is not calculated on a uniform and consistent basis,  
     
      (2) if performance information is reviewed to determine its accuracy, the name of the party who reviews the information  
       and a brief description of the nature of the review,  
 
       (3) a reference to any standards (i.e., industry standards or standards used solely by the sponsor) under which performance  
       information may be calculated;  
 
(i)   a description of the information about the client that is communicated by the sponsor to the client’s portfolio manager, and  
       how often or under what circumstances the sponsor provides updated information about the client to the portfolio manager;  
 
(j)   any restrictions on the ability of clients to contact and consult with portfolio managers;  
 
(k)   in narrative text, the information required by Items 7 and 8 of Part II of this form and, as applicable to clients of the wrap  
       fee program, the information required by Items 2, 5, 6, 9A and C, 10, 11, 13 and 14 of Part II;  
 
(l)   if any practice or relationship disclosed in response to Item 7, 8, 9A, 9C and 13 of Part II presents a conflict between the  
       interests of the sponsor and those of its clients, explain the nature of any such conflict of interest; and  
 
(m) if the sponsor or its divisions or employees covered under the same investment adviser registration as the sponsor act as  
       portfolio managers for a wrap fee program described in the brochure, a brief, general description of the investments and  
       investment strategies utilized by those portfolio managers.  

8.   Organization and Cross References. Except for the cover page requirements in Item 7(a) above, information contained in  
      the brochure need not follow the order of the items listed in Item 7. However, the brochure should not be organized in such  
      a manner that important information called by the form is obscured.  
 
      Set forth below the page(s) of the brochure on which the various disclosures required by Item 7 are provided.  
 
                                     Page(s)                                                Page(s)                                                     Page(s)  
 
Item               7(a)         cover               Item     7(f)                                             Item           7(j)  
                      #7(b)                                           #7(g)                                                            #7(k)  
                      #7(c)                                           #7(h)                                                            #7(l)   
                      #7(d)                                           #7(i)                                                            #7(m)    
                      #7(e)                                             
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	Text10: Description of the Program
This brochure describes the Managed Account Program (“Program”) offered by The Winchester Group, Inc. (“Winchester”).  Clients who wish to participate in the Program (each, a “Client”) must enter into an Investment Advisory Agreement (“Agreement”) with Winchester in its capacity as investment adviser, and establish an account (the “Account”) with the clearing broker (the “Custodian”) with whom Winchester's internal broker-dealer (“Winchester BD”) currently maintains its clearing relationship.  All assets in the Account will be custodied by the Custodian, and Winchester BD will execute all securities transactions for the Account whenever it can execute the trades.   
The Agreement sets forth the services that will be provided to the Client and the fees that the Client will pay for participating in the Program.  The Program is structured as a wrap fee program such that each Client will pay a fee that covers the investment management, brokerage, custodial and other services provided to the Client through the Program.  
Winchester offers the Program to individuals, retirement plans, investment companies, trust accounts, pension and profit sharing plans, limited partnerships, charitable institutions, corporations and endowments, and other qualified investors.  Winchester establishes an investment portfolio for each Client in accordance with the investment objectives and risk parameters agreed upon with each Client.  Management styles of Winchester's individual money managers reflect what each money manager believes to be a proper strategy for his or her Client.  Where a Client specifically directs a money manager to emphasize a specific approach, it will be noted in the Client's Agreement.  In pursuing the proper strategy for their Clients, money managers are not bound by a specific portfolio model or standard asset allocation since Winchester does not impose such guidelines or restrictions.  
Winchester collects information in writing about the Client's financial circumstances and any applicable investment objectives, guidelines, policies or limitations (collectively, “Objectives”) that the Client wishes to impose on the management of the Account.  Clients are required to promptly notify Winchester in writing of any changes to the Objectives or if the Client deems any investments made for the Client with respect to the Account to be in violation of any such Objectives.  Unless the Client notifies Winchester in writing of specific limitations, the investments recommended for, or made on behalf of, the Client shall be deemed not to be contrary to any Objectives under the current or future laws of any state or by virtue of the terms of any other contract or instrument purporting to bind the Client or otherwise applicable to the Client.  Pursuant to the Agreement, Clients agree that the only responsibility that Winchester has with respect to diversification is to diversify the investment of the Account so as to conform, in Winchester's judgment, to any written investment objectives provided to Winchester.  Clients are also responsible for providing Winchester with such additional information as Winchester may request from time to time to assist it in managing the Account.  Any restrictions on the management of the Account imposed by the Client or by the Objectives may cause a money manager of Winchester to deviate from the investment decisions he or she otherwise would make in providing services under the Program.  Winchester will have no liability for a Client's failure to provide Winchester with accurate or complete information or to inform Winchester promptly of any change in the information previously provided.  Money managers will be reasonably available for consultation with Clients regarding the management of their Accounts.
Clients in the Program grant Winchester authority to manage, invest and reinvest their Accounts on a fully discretionary basis without prior consultation with the Client, in compliance with the Client's Objectives.  The specific terms of the investment advisory relationship between each Client and Winchester are set forth in the Agreement.
Types of Investments
Subject to a Client's Objectives, investments may include, but are not limited to, equity securities including exchange-listed securities, securities traded over-the-counter and foreign issuers; warrants; corporate debt securities (other than commercial paper); commercial paper; certificates of deposit; municipal securities; mutual fund shares; money market funds; exchange-traded funds; United States government securities; government-related agency bonds; options contracts on securities; convertible securities or bonds; and private placements.  All investments involve financial risk for which the Client is responsible, and portfolio transactions may give rise to tax liability for which the Client is also responsible.  
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	Text11: Method of Analysis, Sources of Information and Investment Strategies
Money managers typically make investment decisions based on fundamental and technical analysis, using financial newspapers and magazines; inspections of corporate activities; research materials prepared by others; corporate rating services; annual reports, prospectuses and filings with the SEC; and company press releases.  Analysis is primarily fundamental and is applied to the economy, to industries, sectors and companies. 
Money managers may use one or more of the following investment techniques in connection with their investment strategies: long term purchases (securities held at least a year); short term purchases (securities sold within a year); trading (securities sold within 30 days); short sales; margin transactions; and option writing, including covered options, uncovered options or spread strategies.
Program Fee
Clients will pay to Winchester a fee (“Fee”) that covers the investment management services provided by Winchester, the execution services provided by Winchester BD and the custodial and other administrative services covered by the Custodian.  The Fee varies in accordance with the following schedule, depending upon the amount of assets in the Account:  
 
        Assets in the Account Fee                                                        (As an Annual % of Assets)
$0 - $2,000,000                                                                                         1.5% 
$2,000,001 - $5,000,000                                                                           1.0% 
$5,000,001 - $15,000,000                                                                         0.75% 
Above $15,000,001                                                                                   0.5% 
 
Unless otherwise agreed with a specific Client, each Account generally will be charged the Fee each calendar quarter in arrears based on the total market value of the assets in the Account at the end of the calendar quarter.  The Fee will also be assessed on any withdrawals made during a calendar quarter based on the value withdrawn pro rated through the date of withdrawal.  The Fee charged shall not be affected by the services Client receives or the number of transactions executed during a quarter.  If the Fee rate varies based on the level of assets in the Account, the overall Fee rate will be blended, meaning that as the value of the assets held in the Account(s) reaches the various thresholds, the assets above each threshold will be charged successively lower percentages.  In any partial calendar quarter (or other relevant period), the Fee will be prorated based on the number of days that the Account was open during such quarter (or other relevant period).  
The Fee in the fee schedule is expressed as an annual rate.  The quarterly rate will be approximately one-fourth of the annual rate.  
The Fee is negotiable and may be higher or lower than (i) the fees that Winchester charges other Clients in the Program or clients outside the Program and/or (ii) the cost of similar services offered through other investment advisers and financial institutions. 
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	Text12: The Fee does not cover brokerage commissions or other charges resulting from transactions not effected through Winchester BD, nor does it cover custody services provided by any third-party custodian other than the Custodian.  The Fee does not cover certain costs or charges that may be imposed by the Custodian, including, but not limited to, costs associated with exchanging foreign currencies, SEC fees, transfer taxes and charges, exchange fees, wire transfer fees, postage fees, auction fees, foreign clearing, custodial fees, charges associated with checking and credit card accounts, and other fees or taxes required by law.  The Fee does not cover annual account fees or other administrative fees charged by Winchester, Winchester BD or the Custodian for IRA and other similar accounts.  Account assets invested in shares or other interests in mutual funds, other investment companies or other pooled funds (collectively, "Funds"), if any, will be included in calculating the value of the Account for purposes of computing Fees and the same assets will also be subject to additional advisory and other fees and expenses, as set forth in the prospectuses of those Funds, paid by the Funds but ultimately borne by the Client.  In particular, Winchester expects to invest Client cash reserves in money market funds managed by third parties.  As a broker dealer, Winchester may receive 12b-1 fees from these funds to the extent permitted under applicable law.
The Program may cost a Client more or less than purchasing the services offered through the Program separately.  In particular, Winchester and certain money managers may receive more compensation from a Client from the Client's participation in the Program than if the Client paid separately for advisory services and brokerage and other services.  In certain cases, Winchester and those money managers may have a financial incentive to recommend the Program over other types of advisory services.  To compare the costs of the bundled services offered through the Program with the costs of unbundled services, a Client should consider the turnover rate in the Account, trading activity in the Account, standard advisory fees that may be charged by Winchester and other investment advisers for similar advisory services and brokerage commissions and fees that may be charged by Winchester BD and other broker-dealers for similar services.  
The Fee may be higher or lower than similar fees charged by other investment advisers for comparable services, and there may be other investment advisers who can provide comparable types of services for a lower fee.  
The Program may not be suitable for Clients whose Accounts have less than a certain number of transactions per year, or for Clients who simply want to purchase individual securities.  Due to the nature of the Fee, Winchester may be regarded as having a conflict of interest in that it may realize a greater profit on an Account with a relatively low rate of portfolio turnover compared to other types of accounts, assuming the same level of fees.
Clients may make additions into an Account at any time. Such additions may be in cash or marketable securities of any kind, provided that Winchester reserves the right to decline to accept particular securities into the Account or impose a waiting period before certain securities may be deposited.  If the Client transfers into the Account securities on which the Client previously paid a commission or similar fee on a per trade basis, Winchester will include the value of these securities in its calculation of the value of the Account.  Because a brokerage commission or fee may have been charged on these assets prior to transferring assets to the Account, Clients should consider whether it is appropriate to transfer such securities and subject them to the Fee based on the value of the assets in the Account.  Clients may withdraw assets from their Accounts subject to any limitations imposed by the Custodian.  If a withdrawal request necessitates securities liquidation, the proceeds may not be available until after settlement of the liquidating trades in accordance with the Custodian's policies and procedures.  Winchester shall have the sole discretion to determine those assets in the Account that shall be liquidated to generate the requested withdrawal proceeds.  The Fee shall be pro-rated with respect to any assets added to or withdrawn from the Account during a quarter (or other relevant period).
 
When opening an Account, Clients will authorize Winchester to bill the Custodian directly for the Fee and will authorize Custodian to pay said Fee to Winchester from the Account.  Such payments shall be subject to any restrictions prescribed by applicable law.
Winchester will value and/or request that Custodian or other third parties value securities in the Account that are listed on a national securities exchange or on NASDAQ Global Market at the closing price, on the valuation date, on the principal market where the securities are traded.  Securities for which market quotations are not readily available will be valued at the known current bid price believed by Winchester and/or the Custodian or other third party, as the case may be, most nearly to represent current market value.  Other securities and all other assets will be valued at sale value as determined in good faith by Winchester and/or the Custodian or other third party, as the case may be.
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	Text13: Brokerage Arrangements
Winchester shall have full power in its sole discretion to select any broker, dealer, or other person to execute transactions and to establish the price and trade conditions, including brokerage commissions, and to pay such commissions from the Account in connection with transactions undertaken on behalf of the Account.  Without limiting the generality of the preceding sentence, Winchester may allocate such transactions to such brokers and dealers for execution on such markets, at such prices, and at such commission rates and other terms, as in the good faith judgment of Winchester will be in the best interest of the Client, taking into consideration in the selection of such brokers and dealers not only the available prices and rates of brokerage commissions, but also other relevant factors (such as, without limitation, execution capabilities, research and other services provided by such brokers or dealers which are expected to enhance the general portfolio management capabilities of Winchester, and the value of an ongoing relationship of Winchester with such brokers and dealers) without having to demonstrate that such factors are of direct benefit to the Client.  In connection with the foregoing, Winchester generally expects to have all transactions in the Account be effected exclusively by Winchester BD when it can execute such trade because the Fee covers brokerage transactions at a fixed cost.  With respect to all trades that Winchester BD cannot execute, Winchester may exercise its discretion in selecting another broker in accordance with the policies described above.  In connection with Winchester's selection of Winchester BD to execute transactions for Client's Account whenever possible, Client will be required to acknowledge and agree that: (i) because Winchester BD will generally execute such transactions, Winchester will generally not implement evaluation procedures for selecting brokers to execute transactions for Client's Account or otherwise review commissions other brokers might charge on such transactions, even though other brokers might offer more favorable price and execution; (ii) orders for Client's Account generally will be placed separately from orders for clients who have directed Winchester to use another broker-dealer to execute transactions for their accounts (however, all Clients and the majority of Winchester's other clients are expected to execute their transactions through Winchester BD); and (iii) in such cases, a Client's Account may not, among other things, realize cost savings that might otherwise have resulted if the order could have been aggregated with such outside orders as part of a single securities transaction.  However, because very few of Winchester's clients have directed Winchester to trade their accounts outside of Winchester BD, Winchester does not anticipate that such circumstances described in (ii) and (iii) will arise frequently, if at all.  
In connection with this brokerage direction, Clients should consider whether commissions, execution, clearance and settlement capabilities and fees for brokerage, custodial and other services provided to the Client will be comparable to those otherwise obtainable.  
With respect to transactions that are placed through Winchester BD, Winchester may aggregate orders for Accounts purchasing or selling the same security.  Clients participating in such aggregated orders will receive the average price for the security.  In some instances, average pricing may result in higher or lower execution prices than otherwise obtainable by a single account.
Pursuant to the Agreement, Clients authorize Winchester to execute “agency cross” transactions for the Account wherein Winchester BD may act in such a transaction as broker for both the Account and for another client on the other side of the transaction.  In connection with such transactions, Winchester will have a potentially conflicting division of loyalties and responsibilities regarding the Account and the other party to such transaction.  In connection with such transactions, Winchester BD may receive a commission as broker from both the Account and the other party to such transaction.  Notwithstanding the foregoing, it is not Winchester's general practice to engage in such transactions. 
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	Text14: Jeffrey Tarnoff
Lehigh University, Bethlehem, PA  1965-1969  BS Business and Economics
University of Chicago Graduate School of Business  Chicago, IL  1969-1971  MBA Finance
Industry Exams:  Series 7, 63
Business History: 2002  - Present, The Winchester Group, Inc.
  1983  - 2001, Oppenheimer Capital Management
 
Anthony P. Balestrieri
St. Peter's College, Jersey City, NJ 1955-1959  AB Economics
New York University, New York, NY   MBA Investments
Business History: 2006  - Present, The Winchester Group, Inc.
 1987  - 2006, William D. Witter, Inc.
 
Matthew J. Cherashore
Hamilton College, Clinton, NY  1993-1998    BA Economics
Industry Exams:  Series 7, 63, 65
Business History:     2001  - Present, The Winchester Group, Inc.
 
James G. Pontone
Skidmore College, Saratoga Springs, NY  1978-1982  BA Government
New York University, Stern School of Business  1988-89  MBA Finance
Industry Exams:  Series 65 
Business History: 2009  - Present, The Winchester Group, Inc.
  1995  - 2009, Ark Asset Management Co., Inc.
 
Marie L. Cusic
Manhattan College, New York, NY 1983  MBA
Marymount College, New York, NY 1979  BS Business Management
Industry Exams:  Series 7, 24, 53, 63
Business History:  2004  - Present  The Winchester Group, Inc., Compliance Officer
 
Clare Nolan
Industry Exams:  Series 7, 24, 52, 53, 63
Business History:  1990  - Present, Senior Vice President, Corporate Secretary
 
Additional Considerations and Conflicts of Interest
Affiliated Broker-Dealer
Winchester is registered as a broker-dealer with the SEC and the Financial Industry Regulatory Authority, Inc.  Winchester BD is an introducing broker only.  Winchester splits its time equally between its investment advisory business and its broker-dealer business.  The Custodian serves as Winchester BD's clearing firm and carries Accounts for Clients of Winchester BD on a fully-disclosed basis.  For its services to Winchester BD and its customers, the Custodian receives a portion of any compensation paid to Winchester BD for effecting securities transactions.
Winchester BD and certain of Winchester's money managers will receive compensation as a result of Client's direction to use Winchester BD exclusively to execute transactions for the Account as described above.  Winchester's use of Winchester BD may not result in best execution for Client's transactions in all cases.
Approximately 70% of the Fee is attributable to investment management services, and approximately 30% of the Fee is attributable to brokerage and custodial services.
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	Text15: Affiliated Investment Adviser
Winchester provides certain administrative, back-office, regulatory and related services to JES Partners Management, LLC (“JES”), a private investment adviser that, along with its affiliates, serves as investment manager and/or general partner to certain private investment funds.  Winchester maintains policies and procedures designed to ensure that the investment advice provided by JES and Winchester remain independent.
 
Other Financial Industry Activities
 
Winchester provides recommendations and brokerage execution services to institutional clients.  The principal business of Winchester and its officers is to provide investment advice and brokerage execution services.
 
From time to time, Winchester employees or related persons may purchase or sell securities also purchased or sold for clients in which Winchester or a related person has a financial interest.  To avoid conflicts of interest, Winchester imposes a policy of restriction on all officers, directors, employees and close relatives of such persons with regard to brokerage activities for their own accounts.  No such person will be permitted to receive a more favorable execution price from Winchester than that received by clients of Winchester during the same period of time.  Without disclosure to clients, Winchester will not recommend for purchase securities in which an officer, director or an employee or their close relatives, has a significant position.  The following factors are considered in determining what constitutes a significant position:  the percentage of the public float owned and the relative importance of the position in the individual's account.
 
Additional Considerations and Other Conflicts of Interest - Investment Discretion
Winchester will have the authority under the Agreement to determine the securities and other investments to be purchased and sold for each Account (subject to any restrictions set forth in any Objectives provided by the Client) and the amount of securities to be purchased or sold for an Account.  As each Client will have directed Winchester to use Winchester BD to execute securities transactions for the Account whenever it can execute the transaction, Winchester generally will not have the authority to determine the broker to be used to effect securities transactions for the Account.
Allocation Policies: General
Winchester allocates securities purchased or sold for its clients pursuant to its trading, allocation and aggregation policies (to the extent applicable).  In allocating securities among clients, it is Winchester's policy to treat all clients fairly.  Because of the differences in client investment objectives and strategies, risk tolerances, tax status and other criteria, there may, however, be differences among clients in invested positions and securities held.  Winchester's money managers submit an allocation statement to Winchester's trading desk describing the allocation of securities to (or from) client accounts for each trade/order submitted.  Winchester's money managers may consider the following factors, among others, in allocating securities among clients:
(i) client investment objectives and strategies;
(ii) client risk profiles;
(iii) tax status and restrictions placed on a client's portfolio by client or by applicable law; 
(iv) size of client account; 
(v) total portfolio invested position;
(vi) nature and liquidity of the security to be allocated; 
(vii) size of available position;
(viii) supply and demand for a security at a given price level; 
(ix) current market conditions; 
(x) account liquidity, account requirements for liquidity and timing of cash flows; and
(xi)other information determined to be relevant to the fair allocation of securities
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	Text16: These factors may lead a money manager to allocate securities to client accounts in varying amounts. Even accounts that are typically managed on a pari passu basis may from time to time receive differing allocations of securities. Because of their de minimus nature, any allocation of securities involving 1,000 shares or fewer may be allocated in any manner deemed appropriate by the money manager under the circumstances.
Proxy Voting and Other Corporate Actions
For Accounts not subject to the Employee Retirement Income Security Act, as amended, unless the Client directs Winchester otherwise in writing, Winchester shall not vote proxies or exercise voting rights pertaining to investments in an Account (including without limitation matters relating to conversions, exchanges, mergers, stock splits, rights offerings, recapitalizations and reorganizations).  
Winchester shall not act for Clients in any legal proceedings, including bankruptcies or class actions, involving securities held or previously held in an Account.  It shall be a Client's responsibility to vote proxies for securities, exercise voting rights, and take any legal action pertaining to investments in the Client's Account. Ordinarily, the Custodian shall forward proxies or other communications pertaining to investments in an Account to the Client.  A Client should contact the Custodian if the Client does not receive proxies or other mailings pertaining to the investments in the Account.
Proxy Voting Policy 
Although Winchester will generally not retain proxy voting authority for Accounts, Winchester has adopted a proxy voting policy and related procedures that will guide the way it votes Clients' proxies to the extent it retains such authority.  The policy addresses those situations in which Winchester may have a conflict in voting Client proxies.  Consequently, to the extent that Winchester or a related person or any of their employees own securities that Winchester also recommends to Clients, Clients' proxies will be voted according to predetermined guidelines irrespective of the manner in which Winchester or a related person or any of their employees choose to vote proxies attributable to their ownership.
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	Text17: 
	Text18: 
	Text19: 
	Text20: 
	Text21: 
	Text22: Review of Accounts and Reporting
Money managers review Accounts daily.  Whenever transactions occur in an Account, the Account is checked the following day by the money manager and administrative staff.  In addition, informal reviews are made on a continuous basis as warranted by cash additions or withdrawals, portfolio changes or Client inquiries.  Portfolio holdings are reviewed more frequently than once a week.
Winchester will maintain records of the assets, securities, funds and other properties under management and will prepare quarterly statements showing the assets held and the value of each Account as of the end of each quarter.  The Custodian will be requested to send Clients statements from time to time showing all amounts paid from the Account, including the Fee paid by the Custodian to Winchester.  Custodian statements showing all transactions and security positions are provided to Clients at least quarterly.  In addition, monthly and/or quarterly investment advisory appraisals can be provided to the Client as requested or deemed necessary.  The Client is urged to compare quarterly account statements it receives from the Custodian with those received from Winchester.  
Winchester Personnel
Winchester requires that its employees who are involved in determining or giving advice to Clients have sufficient prior experience in the securities industry and/or college degrees. 
The educational and business background of each money manager is set forth below:
Rudolf  J. Mueller
CCNY, Baruch School, New York, NY  1961-1963  BBA
New York University Graduate School of Business Administration, New York, NY  1963-1965  MBA Finance
Industry Exams:  Series 7, 24, 27, 53, 63 Chartered Financial Analyst
Business History:  1990  - Present, The Winchester Group, Inc.
 
Irvin L. Cherashore
Lehigh University, Bethlehem, PA  1953-1957  BA Government 
University of Pennsylvania - Wharton Evening School of Accounts & Finance  Philadelphia, PA  1958-1960
Industry Exams:  Series 7, 24, 63
Business History:  1990  - Present, The Winchester Group, Inc.
 
Thomas R. Settle
Muskingum College, New Concord, OH   1959-1963  BA Economics
University of Pennsylvania - Wharton School  Philadelphia, PA  1963-1965  MBA
Industry Exams:  Series 4, 7, 24, 63
Business History:  1990  - Present, The Winchester Group, Inc.
 
J. David Adler
Georgetown University, Washington, D.C.  1959-1963  AB Philosophy
Columbia University, New York, NY  1963-1965  MBA Business
Industry Exams:  Series 7, 63
Business History:  1996  - Present, The Winchester Group, Inc.
 
Martin Heilbrunn
New York University, New York, NY   1947-1951  BA Economics
New York University, New York, NY   1951-1955  MBA
Industry Exams:  Series 7, 63, Supervisory Analyst, Chartered Financial Analyst
Business History:  1990  - Present, The Winchester Group, Inc.
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