Item 1 — Cover Page

GNI Capital, Inc.

124 Verdae Boulevard, Suite 504
Greenville, SC 29607
Phone: (864) 288-4221
Fax: (864) 288-5218

March 14, 2011

This Brochure provides information about the qualifications and business practices of GNI Capital, Inc. If
you have any questions about the contents of this Brochure, please contact us at (864) 288-4221. The
information in this Brochure has not been approved or verified by the United States Securities and
Exchange Commission or by any state securities authority.

GNI Capital, Inc. is a Registered Investment Adviser. Registration of an Investment Adviser does not
imply any level of skill or training. This Brochure is intended, in part, to provide information which can
be used to make a determination to hire or retain an Adviser.

Additional information about GNI Capital, Inc. also is available on the SEC’s website at
www.adviserinfo.sec.gov.



Item 2 — Material Changes

On July 28, 2010, the United State Securities and Exchange Commission published “Amendments to
Form ADV” which amends the disclosure document that we provide to clients as required by SEC Rules.
This Brochure is a new document prepared according to the SEC’s new requirements and rules. As such,
this document is materially different in structure and requires certain new information that our previous
brochure did not require. In the future, this Item will discuss only specific material changes that are
made to the Brochure and provide clients with a summary of such changes. We will also reference the
date of our last annual update of our brochure.

In the past we have offered or delivered information about our qualifications and business practices to
clients at least annually. Pursuant to new SEC Rules, we will ensure that you receive a summary of any
materials changes to this and subsequent Brochures within 120 days of the close of our business’ fiscal
year. We may further provide other ongoing disclosure information about material changes as
necessary.

We will provide you with a new Brochure as necessary based on changes or new information, at any
time, without charge. Our Brochure may be requested by contacting us, at the numbers above.

Additional information about GNI Capital, Inc. is also available via the SEC's website
www.adviserinfo.sec.gov. The SEC’s website provides information about any persons affiliated with GNI
Capital, Inc. who are registered, or are required to be registered, as investment adviser representatives
of GNI Capital, Inc.
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Item 4 — Advisory Business

GNI Capital, Inc. (“GNI”) is owned in full by Centillion Partners, Inc. Allen Gillespie is GNI’s President,
Chief Compliance Officer and owns 25% of Centillion Partners, Inc. Charles Norton, Ken Vilcheck and
Phillip Brice each hold a 25% stake in Centillion Partners, Inc.

Subject to the specific guidelines established with each client, GNI makes investments for its clients
using a wide range of techniques and vehicles, including taking long and short positions in domestic and
international equities, convertible securities, options, corporate and/or government bonds and other
instruments and any rights and interests pertaining thereto. Typically, GNI begins its research process
for selecting, buying, monitoring and selling investments for all different account types by using the
same method. Specific investment decisions are then made for each account within the confines of the
account’s stated risk tolerance, time horizon, strategy, and if applicable, restrictions specific to the
account.

Investment Management Services in Separate Accounts

GNI provides discretionary investment management services in separate accounts (“Separate
Accounts”) primarily to institutional clients such as, retirement plans, charitable organizations,
corporations and family offices as well as serving high net worth and other individuals.

Portfolio Management Services in Wrap Program Sponsored by Third Party
GNI also participates as an adviser of certain managed accounts (“Wrap Accounts”) under a wrap

program known as the Wrap-Fee Program sponsored by an affiliated registered investment adviser,
Elliott Davis Investment Advisory Services, LLC (the “Sponsor” or “EDIAS”). See below under Item 10 for
more information on various connections between GNI and EDIAS.

Under the Wrap-Fee Program, the Sponsor is responsible for assisting the client in selecting an adviser
to manage the client’s account, or portion of it, in accordance with a particular risk strategy. The adviser
is then responsible for discretionary day-to-day portfolio management of the assets in the account
allocated to the adviser for management in accordance with that strategy.

Other Pooled Accounts
GNI also acts as adviser or subadviser to certain other pooled accounts sponsored by trust companies or
other financial institutions.

Limitation of Liability Provisions

GNI’s advisory agreement for Separate Accounts contains provisions which may act as a waiver, release
or limitation of certain rights the client may have against GNI arising from management of the client’s
account. In substance, the agreements state that GNI is not liable for any loss arising out of any
investment decision or for any other act or omission taken with respect to the account, except for any
act or omission which constitutes willful misfeasance, bad faith or gross negligence in the performance
of its duties, or reckless disregard of its obligations and duties under the agreement.

Notwithstanding the liability limiting nature of these provisions, clients should be aware that federal and
state securities laws may impose liabilities on GNI under certain circumstances. Therefore, nothing in
those or any other provisions in the agreements will have the effect of waiving, releasing or limiting any
rights a client may have under those laws or under any other laws that are not permitted to be waived
by contract.



General Information

GNI performs advisory services for a variety of clients in a variety of accounts and arrangements. At
times, a conflict of interest may arise among clients or accounts. Accounts may compete for limited
investment opportunities. In addition, the advice given and the action taken with respect to any given
advisory client’s account may differ from advice given or the timing and nature of action taken with
respect to another client’s account, even an account with a similar investment strategy and objectives.
This may result from a variety of circumstances, among them restrictions placed on the account by the
client, the timing of cash flows into and out of the account or other characteristics of the account.
Although GNI takes reasonable steps to avoid it when possible, action taken with respect to securities in
one account may adversely impact the value of securities held by another account.

As of December 31, 2010, GNI held $58,900,000 in discretionary assets under management and
$700,000 in non-discretionary assets under management.

Item 5 — Fees and Compensation

Investment Management Services in Separate Accounts

As compensation for services to Separate Accounts, GNI receives a management fee according to the
following fee schedule:

Account Size Annual Fee Rate for Annual Fee Rate for
Equity Accounts Bond Accounts

S0 to $10 million 1.00% 0.40%

Over $10 million to $25 million 0.75% 0.30%

Over $25 million to $50 million 0.50% 0.20%

Over S50 million negotiable negotiable

For Separate Accounts that have both equity and bond allocations, GNI's management fee is determined
by charging the respective initial equity and bond allocations according to the fee schedule above. For
Separate Accounts of $50 million or less, GNI does not normally consider its management fee to be
negotiable, although GNI reserves the right in its discretion, based on factors GNI deems relevant, to
agree to a management fee for any particular client that varies from the fee set forth in the table above
and which may be lower or higher than fees charged to another client with a similar sized account.
Relevant factors that may lead to a variation in fees include, for example, the size and scope of the
client’s overall relationship with GNI and its affiliates and the fees that the client’s account was charged
at another firm prior to transferring to GNI.

Separate Account fees normally are charged quarterly in arrears and calculated by multiplying the fair
market value of the assets in the Account as of the last trading day of each calendar quarter by the
applicable annual rate(s) and then dividing that result by four. Fair market value of assets for this
purpose is normally as reflected on the account statement as received from the custodian, although on
occasion adjustments will be necessary to reflect such items as interest accrued but not yet paid.
Securities for which fair market values are not readily available are valued in good faith by GNI.



Fees are paid to GNI directly from the client’s Separate Account under the client’s written authorization.
The client’s custodian sends to the client at least quarterly an account statement which reflects the
activity in the account, including fee payments.

Account agreements for Separate Accounts may be terminated without penalty by GNI or by the client
by means of a written notice. Since management fees are not prepaid, it is not anticipated that any
refund of fees will be made at the time an advisory agreement is terminated. Fees will be prorated
based on the number of days the Account is under GNI’'s management for any Agreement that comes
into effect or is terminated during a quarter.

In addition to GNI’'s management fee, clients with Separate Accounts may also incur or bear other
charges imposed by the custodian of their account or by other third parties relating to their account or
transactions effected in the account. Such charges may include, but not be limited to, brokerage
commissions, ticket charges, wire transfer charges, exchange fees, custodial fees, activity fees,
termination fees, postage and handling fees and other transaction or account related fees and charges.

To the extent a client’s assets are invested in mutual funds or other types of funds, the client will also be
subject to other fees and charges as a fund shareholder, none of which are refundable and which are in
addition to the management fee paid to GNI. Those will include fees and charges imposed on
shareholders by the fund or imposed on the fund and borne indirectly by shareholders, as disclosed in
the fund’s prospectus. All fund shares (including all money market fund shares in which a client’s assets
may be temporarily invested) bear a management fee charged to the fund by the fund’s investment
adviser, as well as other internal fees and charges known as the expense ratio, including in some cases
12b-1 fees. In addition, some mutual funds may also impose on shareholders other fees and charges,
including but not limited to sales loads, purchase or redemption fees, transfer taxes, and wire transfer
and electronic fund fees.

GNI does not charge a management fee on any client assets that GNI invests in the mutual fund that
pays GNI advisory or related fees.

Portfolio Management Services in Wrap Program Sponsored by Third Party

Under the Wrap-Fee Program, clients pay an all-inclusive (or “wrap”) fee at an annual rate that the client
negotiates with the Sponsor, which will not exceed 2.25% of assets in the Account. This fee is paid to the
Sponsor to cover portfolio management services, as well as brokerage, clearing, custody, performance
reporting and/or other program services. The portion of the wrap fee retained by GNI will not exceed
1.00% of assets in the Account. In certain cases, the Sponsor may pay a portion of the wrap fee on Wrap
Accounts to certain GNI personnel, in their capacity as Investment Advisory Representatives of the
Sponsor, whose clients have entered into the Sponsor’s wrap program. See Item 10 below for more
information on this arrangement and the conflicts of interest it poses.

Fees received by GNI for Wrap Accounts may be lower or higher than the advisory fees GNI receives for
portfolio management services outside of the wrap program, depending on account size or other
factors.

Wrap Account fees are paid quarterly in advance. In the event an account is terminated during a
guarter, any quarterly fee paid in advance will be prorated for the active period of the quarter and the
unearned portion of any fee GNI already received will be refunded to the Sponsor. Although GNI may
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enter into a written advisory agreement directly with Wrap Account clients, GNI does not receive direct
compensation from them. Accordingly, clients should look to their agreement with the Sponsor for a
refund of any portion of their wrap fee that may be owed in the event of termination.

To the extent a client’s assets are invested in mutual funds or other types of funds, the client will be
subject to other fees and charges as a fund shareholder, none of which are refundable and which are in
addition to the fees paid to the Sponsor or GNI. Those will include fees and charges imposed on
shareholders of the fund or imposed on the fund and borne indirectly by shareholders, as disclosed in
the fund’s prospectus. All fund shares (including all money market fund shares in which a client’s assets
may be temporarily invested) bear a management fee charged to the fund by the fund’s investment
adviser, as well as other internal fees and charges known as the expense ratio, including in some cases
12b-1 fees. In addition, some funds also impose on shareholders other fees and charges, such as sales
loads, purchase or redemption fees, transfer taxes, and wire transfer and electronic fund fees.

More specific information about the terms and conditions of a Wrap Account, including fees and
charges, account requirements, termination provisions and other pertinent information, appears in
program information available from the program Sponsor, including the Sponsor’s own Schedule H
brochure for that program, which is provided to wrap program clients.

When evaluating a wrap program, clients should consider a number of factors. In some instances, the
services provided to clients under the program may be obtained at a lower aggregate cost if purchased
separately or in a different arrangement, depending on the level of the fees, the size of the client’s
account, the anticipated amount of trading activity in the account, the client’s financial needs,
circumstances and objectives and the value of the various services provided. Wrap Account clients
should also be aware that GNI does not negotiate fees or brokerage commissions on behalf of the client.

In addition, while the client in a wrap program paying an all-inclusive “wrap fee” or asset-based fee
typically is not charged commissions on trades executed by the Sponsor, the client may be charged
“mark-ups” or “mark-downs” on trades effected by the Sponsor or another dealer as principal, as well as
other types of fees and charges relating to transactions in their account.

Other Pooled Accounts

GNI’s advisory fees for these accounts are not charged in accordance with any standardized fee table.
Rather, GNI’s fees and the other terms and conditions applicable to these accounts are negotiated and
set on a case-by-case basis, depending on the services GNI is providing and those provided by the
sponsoring institution. Fees are generally charged as a percentage of assets in the account, with lower
basis points fees applicable at higher asset levels. Fees are specified in the client’s written agreement.

General Information
GNI in its sole discretion may voluntarily waive, cap or refund any management fees or other fees
otherwise owed to it.

All transaction fees will be borne by the client and paid directly to National Financial Services (“NFS”) or
Charles Schwab & Co., Inc. (“Schwab”). NFS or Schwab will remit a portion of their fees to GNI.
Transaction fees paid to NFS or Schwab will be debited directly from the clients account.



Transaction fees charged may be higher than those otherwise available if the services were provided
separately for a discrete fee or if an Investment Advisor were to select brokerage and negotiate
commissions in the absence of the extra consulting service provided. Clients should consider the value
of the additional consulting services when making such comparisons. The combination of custodial,
consulting, and brokerage services may not be available separately or may require multiple accounts,
documentation, and fees. A portion of the fees charged by GNI for advisory services may be paid to GNI
Financial Advisors. Financial Advisors may have a financial incentive to recommend advisory services
over broker/dealer services. Costs and transaction fees arising out of transactions effected by entities
other than GNI, NFS or Schwab or attributable to dealer mark-ups, mark-downs or “spreads” (in
transactions where another entity acts as principal for its own account) will be separately borne by
clients. All fees described herein may be subject to negotiation depending on a range of factors
including, but not limited to, account size and overall range of services requested.

Iltem 12 further describes the factors that GNI considers in selecting or recommending broker-dealers
for client transactions and determining the reasonableness of their compensation (e.g., commissions).

Account Termination

If the ADV disclosure document was not delivered to the client at least 48 hours prior to the client
entering into any written or oral advisory contract with this investment adviser, then the client has the
right to terminate the contract without penalty within five business days after entering into the
contract. For the purposes of this provision, a contract is considered entered into when all parties to the
contract have signed the contract, or in the case of an oral contract otherwise signified their acceptance,
any other provisions of this contract notwithstanding.

Upon written receipt of notice to terminate its Client Agreement and unless specific transfer instructions
are received, GNI and its agent will, in an orderly and efficient manner, proceed with liquidation of the
client’s account. There will not be a charge by us for such redemption; however, the client should be
aware that certain mutual funds impose redemption fees as stated in each company’s fund prospectus
in certain circumstances. Clients must keep in mind that the decision to liquidate security issues or
mutual funds may result in tax consequences that should be discussed with the client’s tax advisor.
Factors that may affect the orderly and efficient manner would be size and types of issues, liquidity of
the markets, and market makers’ abilities. Should the necessary securities’” markets be unavailable and
trading suspended, efforts to trade will be done as soon as possible following their reopening. Due to
the administrative processing time needed to terminate client’s investment advisory service and
communicate the instructions to client’s Investment Advisor, termination orders received from clients
are not market orders; it may take several business days under normal market conditions to process the
client’s request. During this time, the client’s account is subject to market risk. GNI and its agent are
not responsible for market fluctuations of the client’s account from time of written notice until
complete liquidation. All efforts will be made to process the termination in an efficient and timely
manner.

Item 6 — Performance-Based Fees and Side-By-Side Management
GNI does not charge any performance-based fees (fees based on a share of capital gains on or capital
appreciation of the assets of a client).



Item 7 — Types of Clients

GNI provides portfolio management services to individuals, banks or thrift institutions, investment
companies, pension and profit sharing plans, trusts, estates, charitable organizations, and corporations
and business entities.

GNI’s minimum initial account value for opening a Separate Account is $100,000. In addition, as a
condition for opening a Separate Account, the account assets must be in the custody of a broker-dealer
with whom GNI has an electronic interface capability.

The minimum for investment in a Wrap Account is typically $100,000, but the minimum amount may
vary under certain circumstances. More specific information about the terms and conditions of a Wrap
Account, including fees and charges, account requirements, termination provisions and other pertinent
information, appears in program information available from the program Sponsor, including the
Sponsor’s own Schedule H brochure for that program, which is provided to program clients.

Item 8 — Methods of Analysis, Investment Strategies and Risk of Loss

Our investment strategy begins with an understanding of a client’s financial goals. Advisors use
demographic and financial information provided by the client to assess the client’s risk profile and
investment objectives in determining an appropriate plan for the client’s assets. Investment strategies
may include long- or short-term purchases of stock portfolios, mutual funds and fixed income securities
and may also include margin transactions, short sales and option writing or other options strategies.

Investment recommendations are based on an analysis of the client’s individual needs, and are drawn
from research and analysis. GNI’s analysis of securities begins with charting, fundamental and technical
analysis, and also includes quantitative and factor-based modeling for securities selection. Information
for this analysis may be drawn from financial newspapers and magazines, research materials prepared
by others, annual reports, corporate filings, prospectuses, company press releases and corporate ratings
services. In addition, GNI may utilize information from Morningstar, Bloomberg and other databases,
and may communicate with sell-side analysts and industry participants while conducting research.

It is important to note that investing in securities involves a risk that clients should be prepared to bear.
There is no guarantee that the services provided by GNI will result in a client’s goals and objectives being
met. Investing involves risks, including the risk of loss of principal, and investment decisions made for a
client’s account may be subject to numerous risks, such as market, interest rate, currency, economic,
political and business risks, among others. Past performance is no guarantee of future results. GNI does
not guarantee the performance of any client account, either in the absolute or relative to any
benchmark or index, and does not guarantee the success of any investment decision or strategy that
may be used in managing an account, including the management of risk. In addition, comparable
services may be available elsewhere for a lower cost.

In addition, certain investment techniques involve special risks. Some of these risks are described
below:

Short Selling. In managing certain accounts, GNI is permitted to sell securities short, in the expectation
of covering the short sale with securities acquired in the open market at a price lower than that received
from the short sale. The possible losses from short selling are unlimited. This differs from the possible
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losses that could be incurred from taking long positions in securities, which are limited to the total
amount invested. In addition, short selling can cause downward price pressure on a stock and could
therefore pose a potential conflict of interest if some client accounts were selling short the same
security other client accounts hold long (and vice versa).

Use of Leverage. In managing certain accounts, GNI may also use leverage, such as investing monies
borrowed on margin or taking positions in certain types of derivatives that involve leverage. GNI may
also invest client accounts in certain ETFs (exchange-traded funds) that provide leveraged exposure to
their underlying indexes. Use of leverage can cause portfolio values to rise and fall faster than if leverage
were not used. Use of leverage also involves the risk that securities in an account will have to be
liquidated in order to meet margin calls or maintain sufficient asset coverage, at a time when it may not
be desirable or advantageous to sell.

Concentrated or Non-Diversified Positions. Investments in certain accounts managed by GNI may be
concentrated in certain industries, sectors or markets. Investments may also be focused on the
securities of particular issuer such that the account is non-diversified. Concentration and non-
diversification pose increased risk of loss to the extent the account is more susceptible to adverse
events affecting the industry or issuer in which the account is focused.

Options Trading. The purchase or sale of an option involves the payment or receipt of a premium by the
investor and the corresponding right or obligation either to purchase or sell the underlying security,
commodity or other instrument for a specific price at a certain time or during a certain period.
Purchasing options involves the risk that the underlying instrument will not change price in the manner
expected, so that the investor loses its premium. Selling options involves potentially greater risk
because the investor is exposed to the extent of the actual price movement in the underlying security
rather than only the premium payment received (which could result in a potentially unlimited loss).
Over-the-counter options also involve counterparty solvency risk.

Turnover. GNI is free to sell securities in client accounts regardless of the length of time they have been
held and regardless of the resulting rate of portfolio turnover, when GNI, in its sole discretion,
determines that such changes will promote the investment objective of and be consistent with the
investment restrictions applicable to the account. Client accounts may therefore experience a higher
than average rate of turnover. Turnover may cause tax consequences for the account and the client to
the extent of realized gains and losses, depending on the type of account. Clients should consult their
own tax advisors concerning the tax consequences of investments in their accounts.

Item 9 - Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding any legal or
disciplinary events that would be material to your evaluation of GNI or the integrity of GNI’s
management. GNI has no information applicable to this Item.

Item 10 — Other Financial Industry Activities and Affiliations

GNI is related to another investment adviser, Elliott Davis Investment Advisory Services, LLC (“EDIAS”),
due to the common ownership of both GNI and EDIAS by Centillion Partners, Inc., which is in turn owned
by Charles Norton, Allen Gillespie, Kenneth Vilcheck and Philip Brice. As noted above under Item 4,
EDIAS is the Sponsor of the wrap account program for which GNI serves as an adviser. GNI is also
related due to the common ownership noted above to Elliott Davis Brokerage Services, LLC (EDBS), an
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affiliated broker-dealer firm that is registered with the SEC and is a member of FINRA. GNI, EDIAS and
EDBS share office space, personnel and facilities.

Investment Advisory Representative Payments on Wrap Accounts

Certain GNI personnel are Investment Advisory Representatives of EDIAS, the investment adviser that
serves as Sponsor of the wrap program for which GNI serves as an adviser. In their capacity as
Investment Advisory Representatives, those personnel may be paid a portion of the wrap fee on Wrap
Accounts of their clients. This poses a conflict of interest for those personnel to the extent they have a
financial interest in the client’s decision to enter into the wrap program, which would result in payments
to them as Investment Advisory Representatives. They also face a conflict of interest in assisting the
client in selecting an adviser to manage the Wrap Account, which could be GNI and/or its affiliate,
EDIAS, in which those personnel have a financial interest.

Managing Conflicts of Interest

Notwithstanding these various conflicts or potential conflicts of interest, GNI and its personnel are
constrained by fiduciary principles to act in their clients’ best interests when managing accounts and
advising clients and will recommend that clients invest in various investments or programs only when it
is suitable for them to do so. GNI monitors activity in its clients’ accounts in an effort to ensure that
investments are appropriate.

Item 12 includes additional details regarding brokerage practices and related disclosures.

Item 11 - Code of Ethics

GNI has adopted a Code of Ethics pursuant to SEC rule 204A-1 for all supervised persons of the firm
describing its high standard of business conduct, and fiduciary duty to its clients. The Code of Ethics
includes provisions relating to the confidentiality of client information, a prohibition on insider trading, a
prohibition of rumor mongering, restrictions on the acceptance of significant gifts and the reporting of
certain gifts and business entertainment items, and personal securities trading procedures, among other
things. All supervised persons at GNI must acknowledge the terms of the Code of Ethics annually, or as
amended.

Employees of GNI may, from time to time, buy or sell securities for themselves that GNI may also
recommend to clients. Normally, these transactions are in shares of mutual funds and therefore would
not be expected to have any impact on the price paid or received for the shares. In any case, personal
trading by GNI personnel may only be undertaken consistent with a Code of Ethics (“Code”) adopted by
GNI.

The Code restricts personal securities transactions by various means, such as a 3-day black-out period on
covered securities, a prohibition on mutual fund share purchases in contravention of any fund policy
stated in its prospectus (including policies aimed at avoiding “market timing”), a prohibition on investing
in IPOs, a pre-clearance requirement for investing in limited offerings and mutual funds advised by
affiliates, and a 60-day short-swing trading prohibition. Under the Code certain classes of securities have
been designated as exempt transactions, based upon a determination that these would not materially
interfere with the best interest of GNI’s clients. The trading restrictions apply to certain categories of
GNI’s personnel as spelled out in more detail in the Code.



In order to monitor compliance by GNI’s personnel with the Code and applicable law, each officer and
employee is required to provide GNI with duplicate copies of their monthly securities account
statements, which are reviewed by an officer of GNI. In addition, each officer and employee is required
to sign a statement to acknowledge that they 1) understand what insider trading is, and that they will
not be party to it and 2) will adhere to the Code.

Advisors of GNI may buy or sell securities that are recommended to clients. GNI’'s employees and
persons associated with GNI are required to follow the Code of Ethics. Subject to satisfying this policy
and applicable laws, officers, directors and employees of GNI and its affiliates may trade for their own
accounts in securities which are recommended to and/or purchased for GNI’s clients. The Code of Ethics
is designed to assure that the personal securities transactions, activities and interests of the employees
of GNI will not interfere with (i) making decisions in the best interest of advisory clients and (ii)
implementing such decisions while, at the same time, allowing employees to invest for their own
accounts. Under the Code certain classes of securities have been designated as exempt transactions,
based upon a determination that these would not materially interfere with the best interest of GNI's
clients. In addition, the Code requires pre-approval of many transactions, and restricts trading in close
proximity to client trading activity. Nonetheless, because the Code of Ethics in some circumstances
would permit employees to invest in the same securities as clients, there is a possibility that employees
might benefit from market activity by a client. Employee trading is continually monitored under the
Code of Ethics to reasonably prevent conflicts of interest between GNI and its clients.

On occasion, GNI may aggregate orders for a client’s account with orders for other GNI clients for whom
the transaction is appropriate, even though the accounts are individually managed. Client orders may
also be aggregated with orders for accounts in which GNI or its related persons have an interest,
including the GNI Subadvised Fund.

Aggregating orders may allow the participating accounts to receive volume discounts that would not be
available when orders are executed separately. In addition, aggregated orders are executed together. If
more than one price is paid for securities in an aggregated transaction, each client participating in the
transaction will typically receive the average price paid for the block in the aggregated transaction for
that day. Although this averaging is aimed at treating all participating clients fairly, it may adversely
affect the results for any particular participating client.

Aggregation of orders may give rise to actual or potential conflicts of interest among the accounts for
whom the transaction may be appropriate, and among the accounts actually selected to participate in
the transaction if the order is only partially filled. In the event that less than the full order is executed
(partial fills) the executed amount will be allocated across all the accounts in the bunched order on a
pro-rata basis according to the target amount on the initial (full) trade allocation. Exceptions to this are
allowed when adherence to this policy could unfairly benefit or harm certain accounts. Exceptions might
include, but not be limited to: 1) instances when adhering to the policy would not allow an account to
reach a trading lot minimum, 2) when the account is underweighted in a security, it may receive a higher
allocation in order to bring it in line with other accounts of similar strategy (and vice versa on sell
orders), 3) when an account is low on cash and does not have sufficient liquidity to fund a particular
allocation, or 4) when restrictions arise at the firm maintaining custody of the account if the trade was
executed at a different firm. Exceptions are only permitted after their review and approval by GNI’s
Chief Compliance Officer.



Aggregated orders and orders in the same security that are not or cannot be aggregated may be placed
for execution one after the other. In certain cases, GNI may place orders for execution in the same
security simultaneously with two or more different broker-dealers or trading venues. Although by using
these methods GNI aims to treat clients fairly in the execution of trades, these procedures could result
in one receiving less favorable execution than the other.

Step-Out Trading

In certain circumstances, GNI may utilize a procedure referred to as “step-out” trading, where an
aggregated order is placed with a broker-dealer who then “steps out” a portion of the trade to another
broker-dealer that is paid compensation for its services in settling and clearing that portion of the trade.
GNI would typically utilize step-out trading when, in GNI’s judgment; it will achieve more favorable
execution for the trade. In certain cases, the executing broker or the stepped out broker may be a
broker from whom GNI receives research or brokerage under its “soft dollar” policies (see the heading
below for more on soft dollars).

GNI’s clients or prospective clients may request a copy of the firm's Code of Ethics by contacting Allen
Gillespie at our main number.

Item 12 - Brokerage Practices

Certain GNI personnel are also registered representatives of Elliott Davis Brokerage Services, a
registered broker-dealer. In that capacity, they may be paid commissions, brokerage fees, 12b-1 fees or
other fees or payments for their brokerage clients, which may include clients who are also clients of GNI.
These arrangements pose a conflict of interest for those individuals to the extent they have a financial
incentive to recommend such sales or other transactions to the client.

Soft Dollars

GNI may pay a broker a commission in excess of that which another broker may have charged for
effecting that transaction, in recognition of the value of the research and/or brokerage services
provided by that broker. This practice is commonly referred to as “soft dollars.” Various types of
research and brokerage services may be obtained with soft dollars including, among other things,
research and analytical information that GNI uses in the investment decision-making process. In
selecting a broker providing research or brokerage services to execute client transactions, GNI will make
a good faith determination that the amount of the commission charged is reasonable in relation to the
value of the research and brokerage services received, viewed either in terms of the specific transaction
or GNI's overall responsibility to the accounts over which it exercises investment discretion.

GNI may choose on a case-by-case basis to place a trade with a particular broker when, for example, a
research analyst at that broker has furnished GNI with valuable perspective or advice regarding a
specific company or security or its trading market. In order to have continued access to that type of
perspective and advice, GNI may develop relationships with brokers who have research and analytical
expertise relevant to the needs of GNI and its clients.

This use of commissions or soft dollars to pay for certain research products or services is expected to fall
within the safe harbor created by Section 28(e) of the U.S. Securities Exchange Act of 1934, as amended.
Such products or services received from brokers as a result of clients’ transactions may be used by GNI
in servicing other accounts.
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GNI is also authorized to utilize client commissions for other purposes and under other circumstances
consistent with applicable law.

Separate Accounts

Separate Account clients typically open their accounts with one of two broker-dealers that may be
suggested by GNI, the Schwab Institutional division of Charles Schwab & Co., Inc. (“Schwab”), or with
Fidelity Investments (“Fidelity”), to maintain custody and affect trades for their accounts. So long as
execution and cost are reasonably favorable, GNI will usually place transactions for Separate Accounts
with the broker-dealer maintaining custody of the account.

Fidelity maintains custody and generally effects trades for Wrap Accounts managed by GNI through
EDIAS’s wrap program.

For Separate Accounts and Wrap Accounts, clients should be aware that GNI is generally not in a
position to negotiate any commission rates, transaction costs or other account costs with the custodian
broker-dealers executing client trades. As a result, unless a lower rate has been negotiated by a client
with its custodian broker-dealer, the client should expect that transactions for its account will be
effected at the broker-dealer’s established, non-discounted commission schedule.

Under certain circumstances, GNI may place orders for Separate Accounts or Wrap Accounts with or
through such brokers, dealers or venues other than the custodian broker-dealer, which GNI may select
from among those with whom GNI has the operational capability to trade. In that case, when placing
orders for an account, GNI may select brokers, dealers or venues considering the same type of factors
referenced above that are considered when placing brokerage for accounts where GNI has discretion
over brokerage placement.

GNI does not place orders for the execution of transactions on behalf of Clients with or through EDBS, its
affiliated broker-dealer.

GNI is not affiliated with Schwab or Fidelity. Schwab and Fidelity provide GNI with access to certain
institutional trading, custody and related services that are typically not available to their retail investors.
These services generally include brokerage, custody, research, and access to mutual funds and other
investments that are otherwise generally available only to institutional investors or would require a
significantly higher minimum initial investment than for retail customers. These services generally are
available to independent investment advisors like GNI on an unsolicited basis at no charge to them and
are not contingent upon GNI committing to Schwab or Fidelity any specific amount of business, assets in
custody or trading, provided however, in the case of Schwab, that at least $10 million of GNI’s clients’
assets are maintained in accounts at Schwab.

For GNI’s client accounts maintained in custody at Schwab or Fidelity, Schwab and Fidelity generally do
not charge separately for custody. They may, however, be compensated by account holders through
commissions or other transaction-related fees for securities trades that are executed through or that
settle into accounts at those firms. Additionally, both Schwab and Fidelity may be compensated as a
result of mutual fund shares held in accounts they custody in an arrangement sometimes known as
“revenue sharing,” where the fund, its adviser, administrator and/or other provider pays directly to
Schwab or Fidelity fees for various sub-transfer agency, shareholder servicing or other services they
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perform for the fund or its shareholders. These fees may come from or be included in the overall
expense ratio borne by the fund and its shareholders. GNI does not participate in these fees in any way.

Schwab and Fidelity also make available to GNI other products and services that benefit GNI but may not
benefit its clients’ accounts. Some of these other products and services assist GNI in managing and
administering clients’ accounts. These may include software and other technology that provide access to
client account data (such as trade confirmations and account statements); facilitate trade execution
(and allocation of aggregated trade orders for multiple client accounts); provide research, pricing
information and other market data; facilitate payment of GNI’s fees from its clients’ accounts; and assist
with back-office functions, recordkeeping and client reporting. Many of these services generally may be
used to service all or a substantial number of GNI’s accounts, including accounts not maintained at
Schwab or Fidelity.

Schwab and Fidelity also make available to GNI other services intended to help GNI manage and further
develop its business enterprise. These services may include consulting, publications and conferences on
practice management, information technology, business succession, regulatory compliance and
marketing. In addition, they may make available, arrange and/or pay for these types of services
rendered to GNI by independent third parties or may discount or waive fees they would otherwise
charge for some of these services or pay all or a part of the fees of a third-party providing these services
to GNI.

The foregoing arrangements with Schwab and Fidelity pose a conflict of interest to the extent they
create an incentive for GNI to suggest that clients maintain their assets in accounts at Schwab or Fidelity
on the basis of products and services that may become available to GNI as a result, rather than solely on
the basis of the nature, cost or quality of custody and brokerage services provided by Schwab or Fidelity
to clients. However, GNI is constrained by fiduciary principles to act in its clients’ best interests and will
suggest Schwab and Fidelity to clients only when it is appropriate to do so. In addition, GNI maintains an
awareness of the services provided to clients by Schwab and Fidelity in an effort to ensure that clients
are well served.

Item 13 — Review of Accounts

Reviews of accounts and account holdings are conducted on an ongoing and periodic basis. Ongoing
reviews of markets, sectors and individual securities are conducted by Allen R. Gillespie, CFA in his
capacity as the portfolio manager. Accounts are also reviewed periodically for compliance matters.

Client agrees to inform the firm in writing of any material changes to the client’s financial circumstances
that might affect the manner in which client’s assets should be invested. Client may contact the firm
during normal business hours to consult with the firm concerning the management of the client’s
account(s).

At least quarterly, clients receive from the account custodian statements that detail account positions,
transactions and values. Additionally, clients receive from GNI periodic letters and/or account reports.

Item 14 - Client Referrals and Other Compensation
GNI does not compensate for client referrals.
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Item 15 — Custody

Clients should receive statements at least quarterly from Schwab or Fidelity, the qualified custodian that
holds and maintains your investment assets. GNI urges you to carefully review such statements and
compare the official custodial records to the account statements that we may provide you. Our
statements may vary from custodial statements based on accounting procedures, reporting dates, or
valuation methodologies of certain securities.

Item 16 — Investment Discretion

In Separate Accounts and Wrap Accounts GNI has discretionary authority to determine the securities to
be bought or sold and the amounts of securities to be bought or sold. This authority is limited by the
client’s stated risk strategy, any other investment objectives, guidelines or restrictions imposed by the
client, and by GNI’s fiduciary obligation to act in the client’s best interest. Investment guidelines and
restrictions must be provided to GNI in writing.

For Wrap Accounts, GNI’s discretion is further limited by any instructions, restrictions or guidelines GNI
receives from the program Sponsor. GNI monitors accounts periodically for consistency with these
limitations.

Item 17 — Voting Client Securities

Pursuant to its proxy voting policies and procedures, GNI takes steps to see that proxies are voted on
securities held in client accounts where authority to vote proxies has not been expressly reserved to the
client in the advisory agreement or other documentation. It is GNI’s aim to see that proxies are voted in
the best interest of its clients. To that end, GNI has retained RiskMetrics Group (“RMG”) to provide
proxy research and proxy voting services for GNI and its clients. Absent unusual circumstances, GNI
relies on RMG in recommending how to vote and in ensuring that proxies are voted in a manner
consistent with the guidelines described in the RMG U.S. Proxy Voting Guidelines (the “RMG
Guidelines”). To the extent the RMG Guidelines do not address a proxy issue, RMG will vote that proxy
in the best interest of GNI’s client.

Material conflicts of interest could arise between GNI and its clients in voting proxies on behalf of client
accounts. However, GNI aims to mitigate or eliminate any such conflicts by using the services of RMG, an
independent proxy voting service, to analyze and make recommendations on how to vote client proxies.

As an alternative to giving GNI discretion to vote proxies with the assistance of RMG, clients may provide
GNI with their own written proxy voting guidelines or their own policies, procedures or directions
regarding the voting of a proxy or proxies. Such guidelines or directions must be in writing and delivered
to GNI sufficiently in advance to vote the proxies as directed.

Upon request, clients may obtain a copy of our voting policies and procedures, a copy of the RMG
Guidelines and/or information about how their securities were voted by contacting us at our main office
at the address given above.

Item 18 - Financial Information

Registered Investment Advisers are required to provide you with certain financial information or
disclosures about GNI’s financial condition. GNI has no financial commitment that impairs its ability to
meet contractual and fiduciary commitments to clients, and has not been the subject of any bankruptcy
proceeding.
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Privacy Policy

We collect nonpublic personal information about you from the following sources: Information we
receive on applications, questionnaires, web site, or other forms and information about your
transactions with our affiliates, others, or us. We do not disclose any non-public information about our
current or former customers to anyone, except as permitted by law or in order to provide the current
services. Our employees have limited access to your personal information based on their responsibilities
to provide products or services to you. Be assured that we maintain physical, electronic and procedural
safeguards in compliance with federal standards to protect your information.
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