Madison Scottsdale, LC

Disclosure Brochure

8777 N. Gainey Center Drive
Suite 220
Scottsdale, AZ 85258
800-767-8020

March 2011

www.madisonscottsdale.com

This brochure provides information about the qualifications and busines:
practices of MadisonScottsdale, LC. f you have any questions about th
contents of this brochure, please contact us at 800-767-8020. The
information in this brochure has not been ipproved or verified by the
United States Securities an Exchange Commission or by anytate
securities authority.

Additional information about Madison Scottsdalealso is available on the
SEC'’s website at www.adviserinfo.sec.gc

IARD No. 11494! SEC File No. 801-60508



Table of Contents

ADVISORY BUSINESS ...t 1
FEES AND COMPENSATION . ... .o 3.
PERFORMANCE-BASED FEES AND SIDE BY SIDE MANAGEMENT ..., 4
TYPES OF CLIENTS ... et b e e s b e e e sanen e s aaes 4
METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS ........ccociiiiis 5.
DISCIPLINARY INFORMATION ..ottt et sba e 6
OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATION S s 6

CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS AND PERSONAL

TRADING ..o e e e e e e e e 7
BROKERAGE PRACTICES ..ottt L.
REVIEW OF ACCOUNTS ...ttt s a e s e s been e 10
CLIENT REFERRALS AND OTHER COMPENSATION ......cooiitiiiiiiiiii e 11
L1 A 0 5 PP PP PP 11
INVESTMENT DISCRETION ..ottt e 11
VOTING CLIENT SECURITIES ...ttt e 11
REPRESENTATIVE CLIENT LIST .. 11

EDUCATION AND BUSINESS BACKGROUND .......ccoiiiiimiiiiiiin e 12



ADVISORY BUSINESS

Our Firm and Its History

Madison Scottsdale was formed in 1993 as a fulliserinvestment management firm specializing soielyhe insurance
industry. Successful management of insurance coynpartfolios requires excellent investment skillsmbined with a
thorough knowledge and understanding of the spedifijectives and underlying operations of each rersuwith the
principals of the firm having decades of experieniceinsurance portfolio management, our clients previded a
demonstrated expertise in the regulatory, tax gregtaiional considerations of the insurance envimtm

Apart from performance, Madison Scottsdale is dggtished from traditional managers by our “compnshe approach” to
investment management. Investment management cdrengterformed in a vacuum. Albeit important, theuier's
investment portfolio is but one piece of a dynaraitd evolving puzzle. Unless the investment poufa§ properly
positioned to support and complement all the othgramics in the equation, optimization of resuldsrot be achieved.
Since both insurance companies and the capitaletsdce constantly changing, we view this funcisran ongoing effort
and work closely with management to ensure a foe éf communication.

Our investment style is proactive and addressessthees that continually confront our clients (etgx issues, impact of
mark-to-market securities, risk-based capital, tAssgility matching, etc.). This begins with geitj to know our client’s
needs, and then developing a customized investptegtam based on individual needs and circumstances

We’'re a subsidiary of Madison Asset Management, ktGch, in turn, is a subsidiary of Madison InvestthHoldings, Inc.
(f/k/a Madison Investment Advisors, Inc.) Each “Nah” entity, including Madison Scottsdale and Msai Investment
Advisors, LLC, shares personnel and resources atcotporate headquarters in Madison, Wisconsin. Malison
organization has been managing assets since Madim@stment Advisors, Inc. was founded in 1974. TWadison
organization is known for its risk-sensitive invasnt philosophy and active bond and equity strasegiladison’s clients,
who entrust the Madison organization with approxegha$15 billion of their assets among the Madigamily, include
institutional funds, pension accounts, foundatioesgdowments, corporations, mutual funds, munidieali individual
investors and, of course, insurance companiesshite the similar investment objectives of achigwansistent investment
returns with minimal portfolio risk.

Madison Scottsdale is privately held by its empes/@nd, through our parent company, the employédes ake the are
majority owners of Madison Investment Holdings, .In©ur organization has offices in Madison, Wiséon£hicago,
lllinois, New York, New York and, of course, Madis&cottsdale in Scottsdale, Arizona.

Our Principal Owners
Our firm is a subsidiary of Madison Asset ManageméhC which, in turn, is a subsidiary of Madisonvestment
Holdings, Inc. Frank E. Burgess is the principaher of Madison Investment Holdings, Inc.

Our People
Rather than manage assets on a “star” or portfolinager system, all of our clients’ portfolios aranaged on a team basis.
The team at Madison Scottsdale (in alphabeticayrcbnsists of the following individuals:

Christopher C. Berberet — Senior Portfolio Manager

Mr. Berberet is one of the Managing Directors ofdidan Investment Advisors and serves in a dual asl&enior Portfolio
Manager at Madison Scottsdale. He holds a BBA maft¢e from the University of Wisconsin and has k&l Chartered
Financial Analyst designation since September 1888 Berberet has served as one of the senior fimedme investment
officers at Madison Investment Advisors since jognthe firm in 1992 and has been involved in boinagement and peer
review of Madison Scottsdale client portfolios @nits founding in 1993. Mr. Berberet also servestioa Madison
Investment Advisors Investment Strategy Committee.

William K. Fain— Senior Vice President and Chief Investment @ffic

Mr. Fain joined Madison with almost two decadesesperience managing taxable and tax-advantagedolbast for
insurance companies. Mr. Fain holds a BS in Findrm® the University of Rhode Island and an MBAFRmance from
Michigan State University. He previously held ttasition of Vice President of Portfolio Managementdarge, multi-line
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insurance consortium where he managed variousagéfil company and external insurance client paogand spent several
years prior to that managing the treasury operationa regional property and casualty insurancepzoy.

Anjanette Fowler Senior Vice President and Portfolio Manager

With over 20 years of experience in the investrmeabagement arenas of several insurance companged;dwler brings a
valuable understanding of the unique investmeatutiry and accounting considerations particulasuoinsurance clients
and the industry. Prior to managing insurance campgertfolios, she directed the Investment Accaumtilepartment for a
large insurance group. Ms. Fowler holds a BS irafae from Arizona State University.

Donald J. Miller— Vice President and Portfolio Manager

Mr. Miller joined our firm with over 20 years of surance company and bank investment managementienge Mr.

Miller managed the both fixed income and equitytfatios for lllinois Mutual Life Insurance Comparfigr 15 years prior to
joining Madison Scottsdale. He previously servedasnvestment officer and portfolio manager fonB&ne Investment
Advisors in central lllinois. He currently holdsetlCFA designation and has an MBA from Bradley Ursitg in addition to
his undergraduate degree in Finance from Creigbtumersity and a General Banking degree from thavélsity of lllinois.

Alyssa Johnsor Assistant Vice President and Operations Manager

Ms. Johnson holds a BS in Business Management Aorona State University in Tempe, Arizona, and baeseral years
experience in the insurance industry prior to jojnMadison Scottsdale. Ms. Johnson is responsilesiipervising the
operations and investment accounting administrdtothe firm.

Jeffrey L. Sims- President and Senior Managing Director

Mr. Sims joined our firm with over two decades exgece in finance and investments, with a specmpleasis in the
insurance industry. Prior to joining Madison Scddtie, Mr. Sims held several executive financialoeif positions within the
insurance industry including Chief Financial Offic€hief Investment Officer and head of mergers anduisitions. He
currently holds both the CPA and CLU designationd s a Business graduate of the University of Fexa addition to
corporate development and client relationships, 3ims is responsible for overall strategic develeptrof client portfolios.

The investment research and guidance from our Wsnebased affiliates, Madison Investment Advisdisdison Asset
Management and Madison Investment Holdings (callelst “Madison”), is important to our firm. Madisas overseen by a
team if its most senior members and largest shiter®

Christopher C. Berberet Managing Director, Madison
Mr. Berberet provides valuable insights into owedstment management process. Mr. Berberet hold8a\Bin finance
from the University of Wisconsin, is a Chartereddficial Analyst.

Frank E. Burgess- President, Chief Executive Officer and Execudiector, Madison
Mr. Burgess is the founder of our firm, the priradipwner and the President of Madison Investmentigads. Mr. Burgess
founded Madison in 1974.

Brian J. Cleven- Managing Director, Madison
Mr. Cleven holds an MBA from Northwestern Univeysiind his undergraduate degree from the Univeoityisconsin.

Elizabeth A. Dettmar Managing Director and CFO, Madison
Ms. Dettman is Madison’s Chief Financial Officerthvan accounting degree from Valparaiso University.

Richard A. Eisinger Managing Director, Madison
Mr. Eisinger is the lead equity manager for Madisamid-cap equity strategies. Mr. Eisinger holdghbean MBA from
Cornell University and a law degree from the Unsigrof Louisville.

Katherine L. Frank- Chief Operating Officer and Executive Directdiadison
An Economics graduate of Macalaster College, Mankiis the Chief Operating Officer of Madison.

Paul A. Lefurgey- Managing Director, Madison
Mr. Lefurgey serves as the head of fixed-incomesgtments for Madison. Mr. Lefurgey holds a CFA deation and
received his BA from Michigan State University.

Michael J. Schlageter Chief Marketing Officer and Executive Directtfadison

SEC File No. 801-60508 2
March 2011



Mr. Schlageter obtained his business degree frentiversity of Notre Dame and serves as the MadisGhief Marketing
Officer.

Jay R. Sekelsky Chief Investment Officer and Executive Directdiadison
Mr. Sekelsky serves as the head of equity investsnfor Madison. He holds a BBA and MBA from the Ugisity of
Wisconsin and has earned both the CPA and CFA wiztsigs.

Michael R. Yaktus Managing Director, Madison
Mr. Yaktus holds a BBA in Finance and Accountingnfrthe University of Wisconsin. In addition, Mr. kas has obtained
both the CPA and CFP designations.

Our Services

We specialize in managing the assets of insurandeother companies governed by state insuranceatelvregulation. We
draft specific investment plans for and tailoredte unique needs of each client. As such, we megsit in common and
preferred stocks, corporate, government, governmgemncy and municipal bonds, money market instrasnamd such other
securities we may select as appropriate for atcligthin its written investment guidelines and statsurance regulations, if
applicable.

Discretionary Management

We have discretionary authority to make determametiregarding the securities that are to be boagtitsold, as well as the
guantities of such securities, for most clientsciBauthority is provided in our contract with eadient. In many cases, this
discretion is subject to mutually agreed upon itwmesnt guidelines relative to the client’s portfoliGlient investment
guidelines may or may not limit the scope of pddnhvestments. As a result, clients can imposgrieions on investing in
certain securities or types of securities.

Depending on client or state insurance law requér@s) we may manage a portion of a client’s overadiount on a non-
discretionary basis. We will not normally manageeatire client account on a non-discretionarydasi

Our Assets Under Management

As of December 31, 2010, Madison Scottsdale, LC agad approximately $1,766,497,000 billion in assats a
discretionary basis and approximately $2,509,00@ aon-discretionary basis.

Together with our affiliated investment advisorynis described below in the section entitled, “OtRérancial Industry

Activities and Affiliations,” the Madison organizah managed approximately $15 billion in assetsadtiscretionary basis
as of December 31, 2010.

FEES AND COMPENSATION
Fee Schedules

Financial Institutions (accounts over $10 million)

On the first $10 million 0.35% annually
On the next $20 million 0.25% annually
On the next $40 million 0.125% annually
On the balance 0.10% annually

Financial Institutions (accounts under $10 million)

On the first $3 million 0.75% annually
On the next $7 million 0.30% annually
On the balance same as above

Other Accounts

On the first $5 million 0.8% annually
On the balance 0.6% annually
SEC File No. 801-60508 3
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Depending on unique circumstances (e.g., anothistirx account relationship with a client, etcge$ may be subject to
negotiation.

How We are Paid

We generally require fees to be computed and paygbhrterly in advance based on the valuation sktasunder
management on the last day of the prior quartegtyod. Clients may select whether they prefer uautmmatically deduct
fees from their accounts or send them a bill fesfancurred.

Other Fees You Should Understand

Portfolio Transaction Costs We do not have custody of client assets. Thegefeach client must appoint a custodian and
may be required to pay custodian fees. Also cligiltsgenerally incur brokerage and other transacitosts in the course of
our management of their accounts. (See the seietithis brochure entitled, “Brokerage Practices” fodiscussion of how
we make brokerage decisions that affect client @)

Schedule D Reporting ServicesNe have arranged for certain insurance compaigntsl to receive, at their request,
investment accounting and Schedule D reportingsesyvfor a separate fee.

Investments in Investment Companid®ecause we may invest client accounts in exaharagled funds (or "ETFs"), you
should understand that the ETF itself pays the gmmaf the fund an investment advisory fee like traiher investment
companies. Therefore, to the extent we invest iREfbr your account, in addition to the fee you pays to manage your
account, you will indirectly pay youro rata portion of the management fee of the ETF in whjichr account is invested.
That fee is described in the offering materialsogpectus) for the ETF. Likewise, the same typedeet are paid in
connection with any money market mutual fund thayold the cash balances in your account.

Refunds of Advance Fees Paid

We may not change our fees without sixty days’ adeawritten notice. In the event of the terminatofrour services, any
unearned portion of fees previously paid is pratated fully refundable. A client may terminate gneeement with us at any
time by written notice to us.

Investments in Affiliated Funds

Because Madison Scottsdale is affiliated with Maditnvestment Advisors and Madison Asset Managenterth of which

manage investment companies, we will not charge gsua client of Madison Scottsdale, an investnaeivisory fee on

assets that are invested in any investment compaamneaged by any of the investment adviser affiliatethe Madison

family. This includes investments in any MEMBERSMadison Mosaic mutual fund or closed-end fund. ideer, you

should be aware that our affiliates allocate theegtment advisory fee paid by the investment comgafter reduction of
any fees for services that are paid to third paubie our affiliate out of that advisory fee paynjehtt is attributable to your
investment in the applicable investment companMaalison Scottsdale as additional revenue. For goteten discussion of
the charges and expenses of any investment companyshould carefully read the fund’s prospectlibe fund’s advisory
fee may be higher or lower than the fee a clieny & paying on other assets that we manage inligh&t's account. Of

course, to the extent the fee paid by the fundghkdr than the client’s account fee, any recommgéody us to invest in
the fund represents a potential conflict of interes

PERFORMANCE-BASED FEES AND SIDE BY SIDE MANAGEMENT .
Certain “qualified clients” (as defined by Rule 2B&l) under the Investment Advisers Act of 1940)yneater into an
advisory contract that provides for compensatioritenbasis of a share of the capital gains upotherapital appreciation

of, the qualified client’s funds. This is commoméferred to as a “performance fee.”

We have no present intention of managing clienbaots with a performance fee.

TYPES OF CLIENTS

We provide specialty investment advisory services financial institutions, particularly insurance ngpanies. A
representative client list is available upon regues
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Our minimum account size for insurance companiggically $10,000,000. In addition, we reserve tight to refuse to
accept proposed management responsibilities asigm from the management of any individual accoife may accept
smaller accounts on a case-by-case basis frontglieat are considered “start-ups.”

METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS

Our Investment Strategies

Experience has shown us that most insurance coempang extremely well versed in their own busirsesivities, yet often
find making complex investment decisions a dauntiagk. Most investment management firms, howevernaot fully
understand the world in which insurance companpeaie. It is critical that any investment mandgeed to manage an
insurance company portfolio have a full and complatowledge of the insurance business. Insurancgany portfolios
cannot be managed in a vacuum, as investment desisiave a direct impact on all areas of theirrmgs. The investment
manager must be aware of this at all times and makt#olio decisions accordingly.

Our investment management effort is proactive afdtesses the issues that continually confront bents (i.e., tax issues,
impact of mark-to-market securities, risk-basediteapetc.). This begins with getting to know odieat’s needs, and then
developing a customized investment program baseddividual needs and circumstances.

The principal objective in managing insurance comypassets is to protect and grow surplus. As such:

. Client specific considerations can often overiolgestment ones.
. Portfolio construction is just as important aswséy selection.

. Extreme positions are seldom appropriate.

. Absolute performance is as meaningful as relgiedormance.

Because each insurance company generally has uniepas and is subject to different regulatory nemments, it is not
possible to establish a firm-wide investment stggtéhat can be used for every client. The followinfprmation, therefore,
reflects the general investment strategy and piyilbg followed by our firm. Within these strategesd philosophies, our
general investment strategies are to make long {(eeturities held at least a year) and short tegoities sold within a
year) purchases of securities for client accounts.

Fixed-Income. Our strategy is to determine the overall directadrinterest rates and position durations accorgingle
analyze the yield curve to determine the most atdggrous portfolio construction. We determine tHatiee attractiveness
of corporate vs. government and/or government agesscurities. Based on the results of our analysis, adjust
durations/maturities when conditions indicate amokrten portfolio exposure when necessary to preseapital.

Equity and ETFs.We identify companies that have had consistent tiramd which we believe demonstrate sustainable
future growth, rather than “hot” stocks or “trendgtowth companies with comparatively high shareugal We look for
companies that we believe have underappreciatedefugrowth prospects, are currently out of favoe do a short term,
correctable problem or are transforming into adiagrowth, higher margin business model. We belibgestocks of these
issuers have a blend of both value and growth piateWhat we call “GARP” for “growth at a reasonalprice.” In
addition, if appropriate for any client, we may ést client assets in portfolios of ETFs that wadwel will provide the
equity exposure and diversification suitable far thient.

Cash Management

Each client custodian “sweeps” non-invested cadhnicas in client accounts every day into a moneykataaccount
selected by the client and offered as a servicthbycustodian. At a client’s request, we will recnend the sweep vehicle
among the choices offered by the custodian. In ¢thge, we make a recommendation based on our tenidirgy of the
client’s tax status and risk preferences. We dadirect cash sweeps to our proprietary mutual funathey markets.

Money market sweeps generally fall into three catieg: government money market funds, prime ratedey market funds
(commercial paper), and tax-exempt money markedgsumunicipal vehicles). The process and mechareshe same for
equity and fixed income clients.
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Class Action Settlements

Although we may be authorized to vote proxies iertlaccounts as described below in the sectiotiezht“Voting Client
Securities,” we will not handle or otherwise pracasy potential “class action” claims or similattieenents that clients may
be entitled to for securities held in client acasunClients will receive the paperwork for suchiwis directly from their
account custodians. Each client should verify vhiigfher/its custodian or other account administrathether such claims
are being made on the client’s behalf by the cuatodr if the client is expected to file such claidirectly.

Risk

Although we work hard to preserve your capital antieve real growth of client wealth, investingsecurities involves risk
of loss that each client should be prepared to.bEgrical investment risks include market risk figd by a drop in a
security's price due to company specific eventsi{aas an earnings disappointment or a downgratteeinating of a bond)
or general market activity (such as occurs in at'benarket when stock values fall in general). féaed-income securities,
a period of rising interest rates could erode tlee of a bond since bond values generally falia yields go up.

DISCIPLINARY INFORMATION

There are no legal or disciplinary events that ekele are material to a client’s evaluation of business or the integrity of
our management.

OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATION S

Investment Adviser Affiliates

Our Madison Investment Advisors, LLC affiliate sesvas investment adviser to individuals, institgiowrap accounts and
investment companies. Madison Investment AdvisbkE; is a separately registered investment adwaser like Madison
Scottsdale, it is a subsidiary of Madison Asset &gment.

Our New York affiliate, NorthRoad Capital Manageméh.C, New York, New York, is also a separately istgred
investment adviser. NorthRoad’'s services and ®@lenare similar to those of Madison Investment i8dks and it
specializes in international equity managementdibtan Asset Management owns a majority interebtdrthRoad.

Concord Asset Management, LLC, located in Chicdlfingis, is also a separately registered investhaetviser. Concord’s
services and clientele are similar to those of MauliInvestment Advisors. It is also a subsidiaryMddison Asset
Management.

Finally, our Madison Asset Management, LLC affdids a joint venture with CUNA Mutual Insurance Bbg (“CUNA
Mutual”). Madison Asset Management serves as invest adviser to mutual funds, closed-end fundswarap accounts.
While Madison Investment Holdings, Inc. controls diseon Asset Management, CUNA Mutual has a non-gogquity
interest in the firm.

As disclosed above, Madison Investment Holdings, (ffk/a Madison Investment Advisors, Inc. priar December 1,
2010), a separately registered investment advs#re parent company for the Madison organization.

Registration does not imply a certain level oflshiltraining.

Investment Company Affiliates

Our Madison Investment Advisors affiliate sponsansl acts as investment adviser to the Madison Md3sands family of
no-load mutual funds consisting of 13 separate suS@me of its officers hold offices in each fumith Frank Burgess and
Katherine Frank serving as a Trustee of most fuddspart of the Madison organization, we receivenaggement fees
indirectly from these funds.

Likewise, we act as investment adviser, throughMadison Asset Management affiliate, to the MEMBERSGtual Funds
(consisting of 13 separate funds) and Ultra SeFiesd (consisting of 17 separate funds), as weltoathe Madison
Institutional Equity Option Fund (a series of MaiisMosaic Equity Trust). In addition to these naitfunds, Madison
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Asset Management is the investment adviser to thdiddn Strategic Sector Premium Fund (“MSP”), asetbend fund
traded on the New York Stock Exchange (“NYSE”), asubadvises the Madison/Claymore Covered Call aqditf
Strategy Fund, also a closed-end fund traded orNfW8E. Like the Madison Mosaic Funds, some of Madi Asset
Management's officers hold offices in each of theeistment companies affiliated with Madison Assetnisigement. In
particular, Frank Burgess serves as Trustee of éaskd-end fund and Katherine Frank serves asdeuws the MEMBERS
Mutual Funds, the Ultra Series Fund and MSP.

As an affiliated company, we receive managemerd fedirectly through Madison Asset Management amdsiare our
resources with those of our Madison, Wisconsin macempanies.

Broker-Dealer Affiliate

We also have an affiliated broker-dealer, Mosaind=uDistributor, LLC, for the limited purpose ofrgi@g as the distributor
of our affiliated mutual funds (MEMBERS Mutual Fs)ydhe Madison Mosaic mutual fund family and Uleries Fund).

Mosaic Funds Distributor does not perform any ottwekerage activities, has no employees of its awd other than its
mutual fund services, the broker-dealer engagem itrades, transactions or other brokerage a@svitthatsoever. It is not
permitted to perform any trades for our clientgluding the accounts of our affiliated mutual fymattfolios, and does not
carry customer accounts. A number of our emplogeesegistered representatives of Mosaic Fundsiligor, LLC so that

they can make offers of our affiliated funds to fpudblic.

CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS AND
PERSONAL TRADING

Our Code of Ethics

We have imposed restrictions upon ourselves orpergon associated with us in connection with theclpase or sale,
directly or indirectly, for their own account orcaunts controlled by them, of securities recommdrtdeor purchased for
clients. We maintain strict guidelines and a Cofl€thics for all our employees designed to asshet tve, or persons
associated with us, may not benefit, directly aliriectly, from transactions made for the accoumtdients and that no other
conflict of interest exists.

Generally, employees may not trade in any secsaritiat are held in client portfolios if there ip@ssibility that we may be
trading the same security on any client’'s behathiwi a week of the employee trade. Employees ae @itohibited from

investing in IPOs. We, our officers, employees mectors, are required to pre-clear securitiesesath order to avoid a
conflict of interest between individual and clignterests. Our Code of Ethics contains various etems for personal
securities trades that we believe do not involviepiial conflicts, such as Treasury Securities,neped mutual funds and
stock of companies that we will not purchase foerts. A copy of our “Code of Ethics” is availalite any person upon
request.

Prohibition on Use of Insider Information
We have also adopted policies and procedures tgeprethe misuse of “insider” information (materialpn-public
information). A copy of such policies and proceduieavailable to any person upon request.

BROKERAGE PRACTICES

In General

Unless we receive specific directions from a cliegarding the placement of brokerage businessyiwselect the brokers
and dealers to effect client transactions. Out fimnsideration in selecting a broker is whether thoker will provide the
best execution of the desired transaction. In aidio best execution price, selection is basetheroverall reasonableness
of brokerage commissions paid and consideratioa wdriety of other factors. An important considieratis the receipt of
research products, research services, accesskerage firm analysis, and the availability of econo data, market data and
research. Also important is the availability of tatons, statistics and other investment decisiaking aids. See the
discussion below entitled, “Research and Soft D@kenefits.”

Trading of Bonds
The purchase and sale of bonds is completely diftefrom the process of buying and selling stoaeséribed below).
Common stocks are traded on national exchangesmerglly large, liquid over-the-counter (“OTC") rkats. Directed
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brokers (see the discussion below entitled, “DeddBrokerage and Compensation for Referrals”) drtdally all others,
have full access to these markets to efficientlgoeke common stock transactions. The vast majofibonds are not traded
on exchanges, but rather are purchased from orteddtbkers or dealers. Each broker/dealer maistaiminventory of bonds
(bond “positions”) that it owns as a principal dmlds for resale to its customers. The number ahgevof bonds that each
broker holds varies, depending on the brokerage'disize, financial strength and involvement in Buad market. No one
firm dominates this market or provides substantiall the buying/selling needs of a particular mpneanager for all of its
clients.

We use a three-step process to buy/sell bonddiést @ccounts, as follows: (1) “free to tradeif~with respect to a client
account, we are free to choose the brokers we twistade with, we typically contact at least thbeekers before executing
a trade in order to seek best execution; (2) “imgetition” — for client accounts that require usiniclude a designated
broker in our list of trading partners, we will ghit broker in competition with others and setbeetbroker who provides us
with best execution (in the event of a tie betwbarkers, the designated broker receives the trahe);(3) “directed” — if a
client has directed us, through written notificatido trade with a specific broker, we will not tact any other broker and
instead will negotiate with that broker on any anar trade. When bonds are purchased, the tygmois maturity, coupon
and yield objectives are determined. Under norritalbmstances, we will identify the issue we wistptochase. The broker
is asked to offer all such issues available, nativegrequired block size for all clients using thetker and/or custodian. The
broker will offer any bonds meeting our criteriaadable in its current inventory if we have notitiied a specific issue.

If these initial offerings are inadequate, we wibhrk closely with the broker to locate addition#tactive bonds from other
dealers. We believe this to be in our clients’ battrest because it gives clients access to tkegreced, most attractive
securities from a number of dealers. By aggregdtiegpurchases or sales of a broader base ofgliemiuding those who
use other brokers and/or custodians, we may betalfiad additional bonds available in larger blsckesulting in better
overall prices.

When the client designated directed broker confienspecific transaction, the same applicable cosiorisagreed upon by
the client shall be received by the broker as aggal, regardless of whether the bonds were aedudirectly from the

directed broker or indirectly from another brokewdter. The commission may differ between our cliehie to the dollar
value or number of bonds being purchased or sbh&maturities of the bonds and the total arrangémetween the client
and their broker. These practices are followedssthey are specifically modified or limited by Mesh Scottsdale or the
client.

Trading of Common Stocks

When we trade the same security in more than aaet@ccount at the same time, we attempt to bat¢hunch” the trades
in order to create a “block transaction.” Generaliyying and selling in blocks helps create tradifficiencies, prompt
attention and desired price execution. Due to tligue needs of our insurance company clients, hewexecuting trades in
block transactions for them is more of an exceptiam the rule.

We will place all or substantially all transactidspurchase or sell common stocks with the clgtdirected” broker, when
applicable. (See the discussion below entitledréBtied Brokerage and Compensation for Referralfignever possible,
we will attempt to batch or aggregate trades foentsé who use the same directed brokers in ordesreéate a “block
transaction.”

The commission amount and per share commissionuifltdiffer between our clients with directed berage relationships
versus those clients that do not have such rektips due to the dollar value and the size (nurabehares) of the trade for
each account, and the total relationship betweerclibnt and their broker. Because each client diffgr in portfolio size,
investment objective, equity exposure and the @xaémhe relationship with their broker, we do mmgotiate commission
discounts on the block transaction itself.

For clients that do not direct the brokerage orirtaecounts, we may use non-market maker brokeexézute securities
traded OTC. To fill OTC trades, non-market makeeg/iransact with a market-making broker on the roide of the trade.

A market-making contra broker may mark-up or dowseeurity for which it makes a market. If this hapg, this is a cost
that such clients will incur in addition to the tdgr commission the non-market maker charges ttoperthe trade on an
“agency” rather than a “principal” basis. Generatlye OTC trades we will execute in this mannet imolve companies

with large market capitalizations and/or high ageralaily trading volume and we monitor the pric& @axecution we

receive for such trades. We believe such cliertsive best price and execution under the circuresgmwhen using such
non-market makers.
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Cross Trades

There may be occasions when we will sell a pamicsécurity for one of our clients (for examplegdgse the client needs to
raise cash or is changing investment prioritieghatsame time that we buy the same type of sgdaritanother client or a
new client. In such situations, we can reduce aetisn costs to both clients by identifying a paustar security and
instructing a broker to sell from one account ancthase in the other. This is known as a “crostetfaAlthough we believe
the transaction benefits both clients, you sho@dare that we represent the interests of botkaHlieag and buying client
in the same transaction, and, as a result, may ¢@wicting loyalties at the time we effect a gdsade. For this reason, we
always execute such trades through a third padidsrwho determines the respective purchase aedpsiake based on the
market.

Directed Brokerage and Compensation for Client Refieals

When executing transactions for a client accouetway place all or a portion of the transactionthai broker with whom
the client has a special advisory or consultingti@hship. Such transactions are placed with a ésrakho may have
provided manager selection services, performancasarement services, asset allocation services, \ariaty of other
consulting or monitoring assistance to the cliafitwith the specific knowledge and full approvélioe client.

We do not maintain agreements with referring brekegarding our internal allocation of brokeragmsactions. However,
all or a sizable portion of a particular client’sokerage transaction business may be directedpartecular broker if the
client has directed, agreed or stipulated us teaddCommissions are not intended to compensatetydér client referrals.

With regard to client directed brokerage, we arpined to disclose that we may be unable to negodammissions, block

or batch client orders or otherwise achieve theebendescribed above, including best executiogpif limit our brokerage

discretion. Directed brokerage commission rateg beahigher than the rates we might pay for trathsag in non-directed

accounts. Also, clients that restrict our brokerdigeretion may be disadvantaged in obtaining atioas of new issues of
securities that we purchase or recommend for pseclia other clients’ accounts. It is our policyttlsach accounts not
participate in allocations of new issues of semgibbtained through brokers and dealers otherttizse designated by the
client. As a general rule, we encourage each cliertompare the possible costs or disadvantageirefted brokerage

against the value of the custodial or other sesvfm®vided by the broker to the client in exchafayethe directed broker

designation. Simply put, directing brokerage mast@lients more money.

Other Fees in Connection with Trading

In our efforts to achieve best execution of poirtfdransactions, we may trade securities for cliaetounts by utilizing
electronic marketplaces or trading platforms. Savhdhese electronic systems may impose additiceavice fees or
commissions. We may pay these fees directly toptheider of the service or these fees may be deduin the execution
price of a security. Our intention is that we vatly use such systems and incur such fees if Weveethat doing so helps
us to achieve the best execution of the applicilesaction, taking into account all relevant fegtender the circumstances.
For example, we will consider the speed of thedaation, the price of the security, the researchreeeive (in equity
transaction effected in this manner), our ability Hlock the transaction and other factors discuseethis Brokerage
Practices section in connection with trading otktoand bonds.

Accounts with Different Investment Objectives

It is possible that we or our affiliates may manageounts of clients whose investment objectivessabstantially different
from one another. As a result, it is possible thatould be appropriate for us to sell a securghdrt” from one account
while holding it “long” in another account. This ynaccur if we or one of our affiliates manage aocamt that involves
significant short term trading or pursues uniquéianms strategies. In general, however, our posstiaith regard to any
security will be net long. The Madison organizatsaeks to avoid a conflict of interest by attengtio limit such situations
to, for example, instances in which there is a itgaalailable supply of the securities being pussd or sold and the
transactions in a security do not affect its mapkate.

Research and Other Soft Dollar Benefits

Our firm has a standing Brokerage Committee cangistf members of our portfolio management teanhe Tommittee

meets quarterly to review the quality of brokeragecution obtained on behalf of our clients anchtmitor our use of soft
dollar research (if any) and brokerage servicesived in connection with client transactions. Dgrbur last fiscal year, the
firm did not utilize equity commissions paid forrposes other than brokerage services. The conemités satisfied with

the quality of brokerage obtained by our firm fisr élients.

We do not currently seek so-called “soft dollarnbéts through client brokerage, although we maysdoin the future.
Obtaining the best price and execution of tradesfigtmost importance in placing transactions. lraker is allowed a
commission in excess of that which another brokeghtnhave charged for executing the same transgctids done in
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recognition that such broker’s special servicesodmgreat importance to us and our client(s). Reseservices furnished by
brokers may be used in servicing all of our acceuall clients benefit from the research receiveminf all brokers with
whom we deal. Although we seek best executionasfdactions, you should understand that obtainisgareh and services
by means of soft dollar benefits represents a wrdf interest since it enables us to receiveasdethat we might otherwise
have to purchase with our own money. (See, algoséistion above entitled, “Other Fees in Connedtiitim Trading.”)

What is the “research” that would be paid for wéthft dollars? Research refers to services andtmtymts provided by a
broker, the primary use of which must directly assis in our “investment decision-making processtl aot in the
management of our firm. The term “investment decishaking process” refers to the quantitative analitptive processes
and related tools we use in rendering investmevwicado our clients, including financial analysisading and risk analysis,
securities selection, broker selection, asset atiioc, and suitability analysis.

Research may be proprietary or third party. Proprnjeresearch is provided directly from a brokar xample, research
provided by broker analysts and employees abouyieaific security or industry or region, etc.). Thiparty research is
provided by the payment by a broker, in full opirt, for research services provided by third partBoth types of research
may involve electronically and facsimile providegsearch and electronic portfolio management sesvicel computer

software supporting such research and servicescalyhird party research providers include, by vwadgxample, First Call

Notes, Bloomberg, Research Direct, First Call BagaiPer Share Estimates, Baseline, Bondedge, ¥k Bredit Analysis,

S&P Creditweek, Global Sector Review, etc. For gyama tool that helps us decide what might hagpete price of a

particular bond following a specific change in net&t rates is considered research because it ffbectdecision-making

process regarding that bond.

We may receive from brokers products or serviceghwvhre used by us both for research and for adtnative, marketing
or other non-research purposes. In such instan@esake a good faith effort to determine the reéaproportion of our use
of such product/service that is for research. Othigt portion of the research aspect of the cosblifining such
product/service may be paid for using soft dollak&e pay the remaining portion of the cost of obitainthe product or
service in cash from our own resources.

We may receive products or services from brokeriglwive use for both research and for administrativarketing or other

non-research purposes. In such instances, we mg&edafaith effort to determine the relative prdfmr of our use of such

product/service that is for research. Only thatiporof the research aspect of the cost of obtgisunch product/service may
be paid for using soft dollars. We pay the remajrportion of the cost of obtaining the product ervice in cash from our

own resources.

We have an incentive to select a broker-dealerdbaseour interest in receiving the research or o®vices they can
provide us. This incentive may conflict with cltenterests in receiving most favorable executiod aur measurement of
favorable execution may differ from that of a ctieWWe believe we pay fair and reasonable brokecagemissions in return
for research products or services provided by loké/e may use research products or services moviy brokers in
servicing any or all of our clients. Although welibee that all clients of our firm and its affilet benefit from the research
and services received by us from brokers, we mayecessarily use such research products or seriviceonnection with
the client accounts that paid commissions to oemtise traded with the brokers providing such potslor services.

REVIEW OF ACCOUNTS

We review our investment advisory accounts and meaaortfolios frequently, with a general reviewaging as often as
weekly, and more specific reviews made less fretipdunt at least quarterly. We do not have a litigia on the number of
client accounts assigned to any particular accoftfiger, nor is there a precise sequence or reweledule. All portfolios
are reviewed continuously rather than periodicalgcounts are reviewed by a peer review commiti@esisting of our
office’s investment personnel and certain membé&Marlison’s Management Team.

Complete reports are furnished to all clients anaathly basis. In addition, all clients receive agge monthly accounting
reports from their portfolio custodian detailing ehsh and asset transactions and activity. In rgénmeetings with clients
are held at least annually, or more frequentlypediag to the stated desires of each client. Rggodlude an analysis of all
assets under management, and current and histpadarmance.
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CLIENT REFERRALS AND OTHER COMPENSATION

Refer to the section entitled “Brokerage PracticEsrected Brokerage and Compensation for Client Refg” above. We
do not have arrangements to pay third parties eay ér other compensation for referring a cliemuofirm.

CUSTODY

We require each client to select a qualified custotb hold its account. We will not serve in tbhapacity. Each client’s
qualified custodian (bank or broker-dealer) wilhdequarterly or more frequent account statememéstly to our clients.
Clients are urged to compare the account staterttfeygeceive from their qualified custodians vittke account statements
we normally provide.

INVESTMENT DISCRETION

Please refer to the discussion entitled “AdvisongiBess—Discretionary Management,” above.

VOTING CLIENT SECURITIES

When you give us authority to vote proxies for s#ims held in your account, we do not assume tlle of an active
shareholder. Rather, if we are dissatisfied wite performance of a particular company, we will ggaily reduce or
terminate our position in the company rather thizenapt to force management changes through shaehattivism.

Nevertheless, our goal and intent is to vote alkf@s in our clients’ best interests. For pradtmarposes, unless we make
an affirmative decision to the contrary, when wéeva proxy as the Board of Directors of a compa&tpmmends, it means
we agree with the Board that voting in such marnsén the interests of our clients as shareholdéthe company for the
reasons stated by the Board. However, if we belibat voting as the Board of Directors recommemdsid not be in a
client’s best interests, then we must vote agahesBoard’s recommendation.

We will vote against the Board of Directors recomufetion if the Board recommends an action that ccalilute or
otherwise diminish the value of your position. Fiay occur if we are unable to liquidate the aéfécsecurities without
incurring a loss that would not otherwise have bemognized absent management’s proposal. Thisatsayoccur if the
action would cause the securities held to loseeyaights or privileges and there are no companagpkacement investments
readily available on the market. We may vote manner that could diminish the value of your positin the short-term if
we believe it will increase the value in the lorgal and we are holding the security in your poidfédr the long-term.

In the unlikely event that we are required to vatproxy that could result in a conflict between rybest interests and the
interests of our firm, we may alert you or yournegentative in advance to obtain your consentrection on how to vote a
proxy under such circumstances. In general, howa@vehe event of a conflict, we will seek the advof a knowledgeable,
independent third party as to how to vote.

If you would like to know how we voted any proxyyour account, please contact your account pootfmianager and he or

she will give you that information. You may alsquest a complete copy of our written proxy votimggedures by calling
us at 800-767-8020 to request a copy.

REPRESENTATIVE CLIENT LIST

Corporate, municipal, and other institutional dgéemay be identified as such in our firm’s repreéatve client or reference
lists (the identities of individual (i.e., “natunakrson”) clients are never so disclosed absetitenrclient permission).
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EDUCATION AND BUSINESS BACKGROUND

Madison Scottsdale, LC has definite standards otatibn and business experience required of afigmerthat manage portfolios,
provide performance analysis or provide investnaehvice to clients. Such background includes appatsrollege degrees,
meaningful financial experience, and/or advancegtetss in finance or related fields. None of our aggans has any disciplinary
history.

The following individuals are involved in the ddois-making processes for clients of Madison Scatesd_C:

Christopher C. BerbergPortfolio Manager, Madison Scottsdale, and Manmg@irector, Madison Investment Advisors, born 1959
graduated from the University of Wisconsin in 18@th a BBA in finance. Earned CFA designation irp&enber 1988. Employed
by the Madison organization since February 1992.

Frank E. BurgessExecutive Director and President, Madison InvestiAdvisors, born 1942, graduated from lowa Sthteversity
in 1964 with a BS in Engineering. Graduated fronivdrsity of Wisconsin in 1967 with a JD in Law. Hasen employed by the
Madison organization since founding the firm in 497

Richard A. EisingerManaging Director, Madison Investment Advisorsrb1965, obtained a J.D. from the University ofilsville
School of Law and an MBA in Finance from Cornelliltrsity’s Johnson Graduate School of Managemempliyed by the
Madison organization since July 1997.

William K. Fain Senior Vice President and Chief Investment Offidééadison Scottsdale, born 1959, holds a BS imfde from the
University of Rhode Island and an MBA in FinancenfrMichigan State University. Mr. Fain brings meinen 15 years of
experience, having previously held the positioNigke President of Portfolio Management at Allmerfksset Management, a
subsidiary of a large, multi-line insurance conseontwhere he managed various affiliated companyeternal insurance client
portfolios. He spent several years prior to thahaggng the treasury operations for a regional ptygend casualty insurance
company. Mr. Fain joined Madison Scottsdale in 2002

Anjanette FowlerSenior Vice President, Madison Scottsdale, b&6¥1graduated from Arizona State University in@98th a BS

in Finance. Joining Madison Scottsdale in Octol8£5] Ms. Fowler brings over 20 years experiend@éninsurance and investment
arena, having been previously employed by Amerkamders Life Insurance Company and National Araeridgfe Insurance
Company of California.

Katherine L. Frank Executive Director and Chief Operating Officeradllson Investment Advisors, born 1960, graduatech fr
Macalaster College in St. Paul, MN in 1982 withAiB Economics and Business. Employed by the Mad@sganization since
September 1986.

Paul A. LefurgeyManaging Director, Madison Investment Advisors,b©864, graduated from Michigan State Universitshvel

B.A. in Accounting. He earned the CFA designatioi993. Mr. Lefurgey was previously with Member9pEa Advisors as Head of
Fixed Income and Duff & Phelps Investment Managen@@mpany in Chicago where he also served as Hortftanager and Head
of Fixed Income.

Donald J. Miller,Vice President and Portfolio Manager, Madison Sciatte, born 1966, graduated from Creighton Unityeisi 1989
with a BS in Finance and MBA from Bradley Univeysit 1992. Mr. Miller also received a General Banikidegree from the
University of Illinois in 1993 and hold the CFA dgsation. Mr. Miller brings a wealth of experienicethe field of insurance
company asset management to Madison Scottsdabe.t@jpining Madison Scottsdale in 2010, Mr. Milerved as fixed income
and equity portfolio manager for 15 years for i Mutual Life Insurance Company of Peoria, llisn his role as Assistant Vice
President of Investment/Treasury. Prior to his etlélinois Mutual, Mr. Miller was an investmentffizer and portfolio manager with
Bank One Investment Advisors’ Trust Investment Bimm.

Christopher W. NisbeWice President, Madison Investment Advisors, 68, graduated from the University of Wisconsii®93
with a BA in Economics and an MS in Finance ancebiments in 1998.
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Jay R. Sekelsk¥xecutive Director and Chief Investment Offidgladison Investment Advisors, born 1959, graduatenhfthe
University of Wisconsin in 1981 with a BBA in Acceting, and in 1987 with an MBA in Finance. BecanteAXdn 1982 and CFA in
1989. Has been employed by the Madison organizatioe January 1990.

Michael J. PetersVice President, Madison Investment Advisors, bi®64, graduated from Valparaiso University in 198th a BS
in Business Administration. He received his MBA degfrom Indiana University in 1989 in Finance &wtounting and was
awarded the CFA designation in 1993.

Michael J. SchlageteiExecutive Director and Chief Marketing Officeralfison Investment Advisors, born 1957, graduatewh fhe
University of Notre Dame in 1979 with a BBA in Bosss Administration. Employed by the Madison orgatidon since August
1986.

Jeffrey L. SimsPresident and Senior Managing Director, MadisowttSdale, born 1958, currently holds both the GiR4 CLU
designations and is a Business graduate of theelsity of Texas. Mr. Sims joined Madison/Madisormt®dale in September 1997
with almost 20 years experience in finance andstments, with a special emphasis in the insuramdesiry. Prior to joining
Madison, Mr. Sims held several executive finanoféiter positions, including Chief Investment O#ig in the insurance industry
and had previously worked with insurance compawigite at Ernst & Young.
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WHAT DOES MADISON SCOTTSDALE
DO WITH YOUR PERSONAL INFORMATION?

Financial companies choose how they share youoparénformation. Federal law gives consumers the
right to limit some but not all sharing. Federal/lalso requires us to tell you how we collect, shand
protect your personal information. Please readrbtie carefully to understand what we do.

The types of personal information we collect anarstdepend on the product or service you have wsith
This information can include:

= Social Security number and transaction history
=  Account balances and account transactions
= Assets and wire transfer instructions

When you areo longerour customer, we continue to share your informagismescribed in this notice.

All financial companies need to share investorsspeal information to run their everyday busindésshe
section below, we list the reasons financial comgspan share their investors’ personal informatibe
reasons the Madison organization chooses to shadeywhether you can limit this sharing.

q - Does Madison Investment e .
Reason we can share your personal information . Can you limit this sharing?
Advisors share?

For our everyday business purposes— Yes No
such as to process your transactions, maintain

your account(s), respond to court orders and legal

investigations, or report to credit bureaus

For our marketing purposes— Yes No

to offer our products and services to you

For joint marketing with other financial companies No We don'’t share
For our affiliates’ everyday business purposes— Yes No

information about your transactions and experiences

For our affiliates’ everyday business purposes— No We don'’t share
information about your creditworthiness

For nonaffiliates to market to you No We don'’t share

Call 1-800-767-0300 or go to www.madisonadv.com.
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Rev. 11/2010

Who is providing this notice? Madison Scottsdale, LC, 8777 N. Gainey Center Di8udte 220, Scottsdale, AZ
85258

What we do

How does Madison protect my personal To protect your personal information from unauthed access and use, we use

information? security measures that comply with federal law.SEnmeasures include
computer safeguards and secured files and buildings

How does Madison collect my We collect your personal information, for exampiaen you

personal information? . . .
= Open an account or provide account information

= Pay your bills or make deposits or withdrawals frgmar account
= Give us your contact information

We also collect your personal information from etbempanies.
Why can’t | limit all sharing? Federal law gives you the right to limit only
= sharing for affiliates’ everyday business purposegermation about
your creditworthiness

= affiliates from using your information to marketytou
= sharing for nonaffiliates to market to you

State laws and individual companies may give yaditamhal rights to limit
sharing.

Definitions
Affiliates Companies related by common ownership or conttokyTcan be financial and
nonfinancial companies.

= Our affiliates include companies with a common "idad,” “Mosaic”
or “MEMBERS” name; financial companies such as Madi
Investment Advisors and Mosaic Funds Distributor.

Nonaffiliates Companies not related by common ownership or cbifteey can be financial
and nonfinancial companies.
= Madison Scottsdale does not share with nonaffdiatethey can market
to you.
Joint marketing A formal agreement between nonaffiliated financiapanies that together
market financial products or services to you.

= Madison Scottsdale does not jointly market.

Other important information
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