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	Text1:  
Barrington Capital Management, Inc.
President: David E. Ware, CFA
Contact: Kimberly A. Pagano
470 Miller Road
Barrington IL 60010
800-310-3467
847-304-9166 Fax
www.barrcap.com
 
 
 
 
Date of issuance: September 2011
 
This brochure provides information about the qualifications and business practices of Barrington Capital Management, Inc. If you have any questions about the contents of this brochure, please contact us at 800-310-3467. This information in this brochure has not been approved or verified by the United States Securities and Exchange Commission or by any state securities authority. 
Registration does not imply a certain level of skill or training.
Additional information about Barrington Capital Management, Inc. is also available on the SEC's website at www.adviserinfo.sec.gov
	Text2:  
 
Date of Issuance: May 2011
 
Date of last annual update: February 2012
 
Below is a list of material changes to Form ADV Part II since Barrington Capital Management's last annual update of February 2012:
**  Assets Under Management have been updated as of December 31, 2011
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	Text4: Barrington Capital Management Inc. (BCM), owned by its president David E. Ware, provides investment supervisory services to a broad base of clients with individual, retirement plan, and trust accounts. BCM, established in 1981 as David E. Ware and Associates Inc., changed its name to Barrington Capital Management Inc. in 1997. It has been registered with the Securities and Exchange Commission and the State of Illinois since 1981.
Advisory services are tailored to the individual needs of the client. Clients may impose restrictions, in writing to BCM, on investing in certain securities or types of securities. As of December 31, 2011, discretionary and non-discretionary assets totaled $34,578,000 and $0 respectively.
Barrington Capital Management is a global investment management firm, whose research and analysis is focused solely on asset classes and market sectors. Research has shown that they have a much higher predictability of returns than individual securities. BCM primarily utilizes exchange traded funds (ETF's) and exchange traded notes (ETN's) to implement its investment process. Exchange traded products are the fastest growing segment of the mutual fund industry. These securities can be used to take asset allocation and sector rotation to a much higher level of sophistication for the private investor than was possible in the past.  
Various brokerage firms also offer 'wrap fee' accounts in which all brokerage expenses and the investment management fee are 'wrapped' into a single charge to the client with BCM acting as the portfolio manager. The terms of the wrap fee are negotiated between the client and the broker. In these cases, the brokerage firm collects the entire fee and then pays BCM its portion.  
 There is no difference between how the Firm manages wrap fee accounts and how it manages other accounts.
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	Text5:  
BCM offers investment supervisory services for a fee, which is based on a percentage of the assets under management. BCM's "Investment Supervisory Services" consist of the continuous, discretionary management of financial assets under its supervision. The fee schedule (listed below) is on an annual basis. The percentage amount depends on the size of the account(s) and is the base rate schedule. Fees are negotiable. When clients are brought to us by a third party broker or solicitor, however, the total fee is determined by that third party, not BCM. In those situations, BCM shares a portion of the total fee and the balance goes to the third party. Fees are payable quarterly in advance, based upon the market value of assets under management at the end of the preceding quarter and are typically deducted from a client's account, although other options for payment are readily available. If a client relationship is ended and the discretionary management authority terminated on an account(s) prior to the end of a quarter for which billed, fees can be refunded on a pro-rata basis for the time under management upon request. Any client wishing to terminate the investment advisory relationship may do so by giving 30 days' written notice to BCM.
 Base Rate Schedule: (fees are negotiable)
1.25% on first $500,000
1.00% on next $500,000
.75% on next $500,000
.65% on assets in excess of $1,500,000
 
 Other types of fees or expenses that the client may pay in connection with advisory services include, but are not limited to, transaction costs and mutual fund fees. Client accounts are invested in one or more exchange traded products or mutual funds. The client should understand that these funds, in which his or her account(s) may be invested, deduct investment advisory and other fees and expenses from the assets of the fund. As such, the client, as a mutual fund shareholder, will bear a proportionate share of such fees and expenses along with other shareholders. These fees and expenses are in addition to those of BCM. Additionally, depending upon the brokerage arrangement, the client may incur custodial fees and/or transaction costs for trading.
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	Text6:  
BCM does not engage in management that involves performance based fees.
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	Text7:  
BCM provides investment advice to individuals, trusts and pension and profit sharing plans. Generally, it is suggested that clients start with a minimum account size of $100,000. However, exceptions to this minimum are made.
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	Text8: BCM believes that diversifying your investments into different categories of assets can reduce risk and earn returns that are more consistent. When looking at the calendar year returns of the major asset classes, such as large company growth stocks, large company value stocks, small company stocks, etc., it is readily apparent that their returns rotate. This means that asset classes often move from being one of the best performers for an extended period to becoming one of the worst performers, and vice versa. Even within the same company size categories, the differences in performance can be striking. For instance in calendar year 2000, large company growth stocks had a net loss of 22%. In the same year, large company value stocks had a net gain of 6%. So these two different styles of large company stocks had a 28 percentage point difference in performance in just one short year. BCM's investment process is systematic and structured. A new client is asked to complete a psychological risk tolerance questionnaire. With this input, we conduct a thorough consultation with the client, and his or her financial advisor if desired, to determine their financial risk tolerance, investment objectives and time horizon. After this discussion, BCM works with both parties to select one of six long term strategic asset allocation investment models ranging from Aggressive Growth to Conservative. The goal of the selection process is to successfully match the risk level that is appropriate for the client with a model portfolio's expected volatility. The result is a client portfolio that can be expected to fluctuate within a monthly range comparable to that of the chosen Strategic Investment Model.Exchange traded funds and notes and Dimensional Fund Advisor mutual funds are used to implement the strategic asset allocation for a client portfolio. BCM developed and relies on a proprietary quantitative model that combines an asset class's secular trend, fundamental valuation and longer term relative strength. In the case of foreign funds, the geopolitical situation is also considered. This model currently ranks over 850 funds. From this ranking, six are typically chosen for the equity portion of a portfolio, and one to three for the fixed income portion. The model is run once a month to generate a current choice of asset classes and sectors, but changes in these rankings evolve slowly over time. While the model is designed for a minimum one year holding period, it has historically been considerably longer than this. The client should know that investing in securities involves risk of loss that one should be prepared to bear. This is why it is important for a client to be comfortable with his chosen level of risk (i.e. investment model).
BCM's process is designed to hold concentrated positions, while using tactical asset allocation to lower a portfolio's volatility during negative trends in the markets. This is accomplished primarily by raising cash levels above the Strategic Investment Model's normal range. In strongly negative market phases, exchange traded funds that are designed to move higher when the markets move lower can also be purchased. By partially, or at times fully, hedging the equity portion of the portfolio, stock market risk can be largely neutralized. These tactics are employed based on the longer term cyclical position of the stock market, along with its current technical condition and market sentiment. BCM's long term goal is to have client portfolios deliver a return above their Model's return,while maintaining a level of volatility equal to or below it
	Text9:  
On February 7, 2007, BCM signed a consent order by the Office of the Secretary of State of Missouri which alleged that the firm employed a solicitor in that state who acted as an unregistered investment adviser representative. The state ordered BCM to sever all ties with the solicitor, and to pay a contribution to the Missouri Investor Education and Protection Fund in the amount of $14,000. BCM neither admitted nor denied the division's allegations
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	Text10:  
BCM has no other business activities or financial industry activities and affiliations. BCM does not act as a general partner in any partnership in which clients are solicited to invest.
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	Text11:  
BCM and its employees abide by the Code of Ethics. Included in the Code of Ethics are guidelines for professional standards as well as employee trading policies and procedures. A copy of BCM's Code of Ethics may be requested at any time by the client.
BCM is a fiduciary for its investment advisory clients. Because of this fiduciary duty, it is generally improper for BCM or its employees to; use for their own benefit (or the benefit of anyone other than the client) information about BCM's trading or recommendations for client accounts; or take advantage of investment opportunities that would otherwise be available to BCM's clients. From time to time, BCM purchases securities for investment advisory clients, which the employees of BCM already own or are purchasing for investment at the same time. However, it is doubtful that BCM's purchase of these securities would, in and of itself, cause a benefit to these employees' position. There are no restrictions or disclosures used in these situations at this time because BCM does not consider them a conflict of interest due to the small size of the orders placed by members of the firm. BCM does not require pre-clearance for personal securities transactions except for private placements and initial public offerings. No employee of BCM shall prefer his or her own interest to that of the advisory client. Employees are expected to act in accordance with all applicable Federal and State regulations governing registered investment advisers and are required to follow the guidelines contained in BCM's Code of Ethics. Any employee not in observance of the above may be subject to termination. Employee holdings are reviewed on a regular basis by BCM's Chief Compliance Officer.
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	Text12: BCM retains limited power of attorney on each of its managed accounts held at various custodians. The firm follows general guidelines established by the client. For those accounts for which BCM has full discretionary authority, the securities that are bought and sold and their dollar amount are ordinarily determined by the firm with no limitations set by the client. Clients may designate certain securities or types of securities which, for various reasons, they prefer not to hold or cannot hold in their accounts. They may also restrict the purchase/sale of certain issues or amounts of gains/losses to be realized in any given tax year. Any client restrictions may or may not adversely affect investment returns. Transactions for each client account generally will be effected independently, unless BCM decides to purchase or sell the same securities for several clients at approximately the same time. BCM may (but is not obligated to) combine or "batch' such orders to obtain best execution in terms of transaction price. The "batched" trades have no effect on the individual client's commission charge.
Full-service broker-dealers sometimes introduce new clients to BCM. In these situations, the client's brokerage business is placed with that broker. BCM is generally not involved with the commission rate that is negotiated by the client and the broker. At times, BCM suggests lower commission rates to the broker, but the broker has the final authority in this decision. If the client wishes to use a different broker than the introducing broker, then BCM may suggest other brokers.
In most cases, when directed by the client to use an introducing full-service broker, clients will pay a commission rate that is materially higher than that of a discount brokerage firm. The dollar amount depends upon the client's commission arrangement with the introducing broker. For the reasons identified above, BCM may or may not be viewed as having obtained best execution for certain transactions. In addition, a potential conflict exists in that a client's continued business with an introducing broker is important to BCM to assure that future referrals are received form that introducing broker.When BCM enters into a relationship with a new client from its own marketing efforts, it generally suggests a well-known national brokerage firm that offers discounted commission rates to financial advisors. In these situations, BCM negotiates the commission rates with the brokerage firm on behalf of the client, and tries to obtain the lowest possible rates commensurate with a satisfactory level of service. When referring clients to outside brokers, BCM will only refer clients to those that are registered in states where the client resides.
BCM often receives research and study material from various brokerage firms, but this data is free to any customer of these firms and its availability does not affect the level of commission charges that the clients pay. This material is used for the benefit of all clients regardless of their account size, or whether their account is held at the broker providing the material. The advisor understands the fiduciary responsibility to provide the best execution possible for the client's transactions. The advisor believes that their current independent and unaffiliated custodian provides high quality executions. The advisor performs an ongoing review process of those custodians used by the advisor's clients. The review looks at quantitative and qualitative execution factors. 
 
	Text13:  
David Ware, the President of BCM, and Kimberly Pagano, the Chief Compliance Officer and Managing Director, share the duties of portfolio review. The principal security holdings that are in the client portfolios are studied on most days by both principals, and almost every day by Mr. Ware. Each client account is assigned an Asset Allocation Model, and both Mr. Ware and Ms. Pagano make sure that the client portfolios are in alignment with these models. At the end of every calendar quarter, each client is given a full review with Mr. Ware analyzing the investment merits and Ms. Pagano analyzing the accounting accuracy.
Trade confirmations and monthly activity and security position statements are generated by the custodial firms and sent to each client. Most of these firms also allow the client to view their accounts on the internet on a daily basis. At the end of each quarter, a set of investment reports is sent to each client accompanied by a letter which reviews the past quarter's activity and present quarter's prospects. The clients are advised that they may request a meeting at any time to discuss changes in their investment objectives. Also a copy of BCM's privacy policy is routinely given to the client when they enter into a relationship with the firm
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	Text14:  Various brokerage firms also offer “wrap fee” accounts in which all brokerage expenses and the investment management fee are “wrapped” into a single charge to the client. The terms of the wrap fee are negotiated between the client and the broker. In these cases, the brokerage firm collects the entire fee and then pays BCM its portion. BCM also shares management fees with other professional firms who are performing various services for our mutual clients. 
These include but are not limited to solicitors, certified financial planners, other registered investment advisors and investment advisor representatives. When this arrangement exists, the client is given a disclosure statement regarding the relationship between the two firms, and they sign a statement acknowledging the receipt of it. The firm's agreement is in compliance in each state where state law requires and each client is given a copy of the referral agreement prior to or at the time of entering into any advisory contract. In addition, any person who receives compensation for referring potential clients to the firm may be required to register as a solicitor with the agency where he/she intends to conduct business.   
Regarding conflicts of interest pertaining to client referrals and other compensation, please refer to Brokerage Practices, page 12, item 12 of this Brochure.
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	Text15:  
BCM falls within the guidelines of the Illinois Securities Law of 1953 in Section 130.844 of the administrative rules regarding the deduction of management fees as custody. Hence, BCM will provide a statement of financial condition to the State of Illinois' Securities Division as required on an annual basis within 90 days of the firm's fiscal year-end.
Clients will receive account statements from their qualified custodian and should carefully review their portfolio on a regular basis. On a quarterly basis, clients should compare the account statements that they receive from their custodian with the reports they receive from BCM.
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	Text16:  
BCM accepts discretionary authority to manage securities on behalf of clients as evidenced by our firm's contract along with a signed execution of a limited power of attorney for trading. As previously indicated above, clients may designate certain securities or types of securities which, for various reasons, they prefer not to hold or cannot hold in their accounts. Clients may also restrict the purchase/sale of certain issues or amounts of gains/losses to be realized in any given tax year
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	Text17:  
BCM does not vote client proxies. Clients will receive proxy material directly from the custodian holding the client's account. Under circumstances where BCM receives proxy material on behalf of a client involving any security held in the client's account, the firm will promptly forward such material to the client's attention. It is the client's responsibility to vote his/her proxy(ies). Upon client request, BCM will provide advice regarding proxy voting
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	Text18:  
BCM understands it falls within the guidelines described in the Illinois State Securities Code regarding the deduction of management fees from client accounts, and hence sends a recent statement of financial condition on an annual basis to the State of Illinois Securities Division
A. Solicitation of Fees in Advance
The Firm does not require or solicit the prepayment of more than $500 in fees per client, six months or more in advance
B. Financial and Contractual Commitment to Clients
The Firm does not require or solicit the prepayment of more than $500 in fees per client, six months or more in advance that would impact the firm's financial condition or impair its ability to meet is contractual commitment to clients
C. Bankruptcy Petitions
The Firm has not nor currently been the subject of a bankruptcy petition at any time during the past ten years
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	Text19:  
Requirements for State-Registered Advisers
A. Principal Officers
David E. Ware, CFA (CRD#2472376)- President
Kimberly A. Pagano (CRD #4333178) - Operations and Compliance
 
David E. Ware was born April 27, 1947. He received a Bachelor of Science degree in Business Administration with a major in Investment Finance from Northwestern University in Evanston, Illinois in 1970. He received a Master of Business Administration degree with a major in International Finance from DePaul University in Chicago, Illinois in 1974. He was awarded the Chartered Financial Analyst by the CFA Institute in 1985. He has been working in investment management since January 1981, and is currently the President of Barrington Capital Management, Inc.
Kimberly A. Pagano was born on July 26, 1965. She received a Bachelor of Science degree in Financial Management from California State University Long Beach in Long Beach, California in 1989. She began her career at Pacific Investment Management Company in Newport Beach, California. For two years, she was involved with trade processing and settlement of many types of financial instruments. She joined Barrington Capital Management in 1992, and is currently the Managing Director and Chief Compliance Officer responsible for compliance, portfolio accounting, and security data and research.
BCM's standards include a college education or a current enrollment for same preferably with a business or economic major. While not required, attainment of the Chartered Financial Analyst (CFA) designation by the CFA Institute is desired. This is conferred upon individuals who have passed three separate exams over a three to seven year period. Experience within the financial services industry is required.
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	Text20:  
 
Requirements for State-Registered Advisers (continued)
 
B. Other Business Activities
Barrington Capital Management has no other business activities or financial industry affiliations. BCM does not act as general partner in any partnership in which clients are solicited to invest. The Compliance Officer manages an on-going risk matrix to identify and address potential conflicts of interest that may arise during the course of its business activities.
 
C. Performance Based Fees
The Firm does not engage in compensation for performance based fees
 
D. Arbitration or Civil Claims
1. Has the Firm been found liable in an arbitration claim alleging damages in excess of $2,500? 
 
Yes. On February 7, 2007, BCM signed a consent order by the Office of the Secretary of State of Missouri which alleged that the firm employed a solicitor in that state who acted as an unregistered investment adviser representative. The state ordered BCM to sever all ties with the solicitor, and to pay a contribution to the Missouri Investor Education and Protection Fund in the amount of $14,000. BCM neither admitted nor denied the division's allegations
 
2. Has the Firm been found liable in a civil, self-regulatory or administrative proceeding?
 
No
 
E. Arrangements with Issuers of Securities
The Firm does not have any relationship or arrangement with issues of securities 
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