Part 2A of Form ADV: Firm Brochure

Item 1 Cover Page

Argyle Capital Management ,Inc.
74 West Market Street
Bethlehem, PA 18018

610-997-3777

03/28/2012

This brochure provides information about the qualifications and business practices of Argyle Capital
Management, Inc., an investment adviser registered with the United States Securities and Exchange
Commission. Registration does not imply a certain level of skill or training. If you have any questions about
the contents of this brochure, please contact us at 610-997-3777. 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.

Additional information about Argyle Capital Management, Inc. also is available at the Securities and
Exchange Commission's web site at www.adviserinfo.sec.gov.
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Item 2 Material Changes

Material Changes From Argyle's Last Annual Update

The date of our last annual update of Part 2 of Form ADV was 03/28/2011. Since that time we have
made no material changes to the information contained within Part 2 of Form ADV.
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Item 4 Advisory Business

Description of Advisory Firm

Argyle Capital Management was incorporated in 1983. James M. Miller, 1ll, founder and president is the
firm's principal owner. We do not act as a broker, investment banker or financial planner, but provide
portfolio management service on a fee basis. On occasion, Argyle may furnish investment advice through
consultations on comparative performance results. We do not hold any cash or securities for our clients,
but work directly with the client's custodian, whether a bank or a brokerage firm.

We tailor our advisory services to the individual needs of clients. Before any investment decisions are
made for a new portfolio, we will meet with a client to determine specific needs, investment objectives,
constraints (such as restrictions on investing in certain securities or types of securities), and risk
parameters. We also take into consideration an overview of the client's combined managed assets with
Argyle, the taxable nature of the portfolio, and the level of diversification among the client's assets. We
then provide personalized asset allocation guidance, and an appropriate asset mix and investment strategy
is determined. Argyle does not construct client portfolios according to a specific model or within a set time
frame. We do not participate in any wrap fee programs.

We believe most substantial investors are better served by a diversified portfolio of individual securities
than by mutual funds or commingled trusts. Argyle's equity management emphasizes the stocks of
companies that we believe to be undervalued in the market. Fixed income instruments are employed in
equity portfolios for the investment of cash reserves and in balanced portfolios to dampen portfolio volatility,
limit principal risk and achieve income. The types of investments Argyle Capital offers advice on include:
equity securities, exchange-listed securities, securities traded over-the-counter, and foreign issues;
warrants; corporate debt securities; commercial paper; certificates of deposit; municipal securities; mutual
funds shares of investment companies; exchange traded funds; United States government securities; and
option contracts on securities.

As of December 31, 2011, the amount of client assets under management was $190.8 million. All of
these assets were managed on a discretionary basis.

Additional _Information

Privacy Policy - Argyle collects non-public information about clients at the beginning of its relationship
with them. The only circumstances in which this information is disclosed to a third party is when this type of
information is needed to open a brokerage account at a brokerage or custodian firm at the direction of the
client and when it is legally required. At no other time is non-public personal information shared with third
parties about current or former clients. Argyle ensures and exercises the highest degree of integrity in
protecting the confidentiality and security of non-public information about its clients both physically (our
office building and documents) and electronically (data files). We maintain a privacy policy dictating this
integrity that is made available to clients annually and to employees continually.
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Item 4 Advisory Business - Continued

Additional Information - Continued

Disaster Recovery and Contingency Plan - Argyle recognizes the fiduciary responsibility we have to our
clients and is committed to fulfilling those duties even in times of disaster and emergency. Therefore we
have developed and implement a disaster recovery and contingency plan. Argyle's entire staff meets
annually to discuss, review and maintain this plan. We have established a contingent recovery site in case
a disaster occurs at our primary location. We have developed several potential disaster recovery scenarios
of mission critical functions and activities within the company.

Argyle Capital Management, Inc. Page 6




Item 5 Fees and Compensation

Description of How Argyle is Compensated For Advisory Services

Advisory fees, calculated as a percentage of assets under management, are paid in advance on a
quarterly basis (based on quarterly portfolio valuations) and are normally not negotiable. Fees for
independent consulting on an ad hoc basis are negotiated. Quarterly portfolio values are based on trade
date accounting using the valuation services of an independent third party pricing service. Each client
receives a quarterly billing statement which allows them to verify the fee calculation, since custodians do
not do so. Billing statements are usually sent to clients during the first month of the quarter for which the
client is being billed. Argyle will, only at the direction of the client and after the client has been given the
opportunity to review the fee calculation, directly deduct fees from the clients' investment account. Clients
may also remit payment of management fees directly to Argyle through other means.

Argyle's standard form of Investment Advisory Agreement used for new clients may be terminated at
any time by the client through written notice to us. We may terminate the agreement with ten (10) days
written notice to the client. Fees paid in advance will be pro-rated to the date of termination and any
unearned portion will be refunded to the client.

Argyle's Current Fee Schedule

Equity and Balanced Portfolios:

1.00% per annum on the first $1,000,000
0.75% per annum on the next $4,000,000
0.60% per annum on the next $5,000,000
0.50% per annum on the next $10,000,000

Fixed Income Portfolios: 0.50% per annum
Besides our management fees, clients may pay fees to others in connection with Argyle's advisory
services. These may include custodian fees and mutual fund expenses. Clients will incur brokerage and

other transaction costs related to Argyle's advisory services (see Item 12 - Brokerage Practices, below).

Argyle and its supervised persons do not accept compensation for the sale of securities or other
investment products, including asset-based sales charges or service fees from the sale of mutual funds.
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Item 6  Performance-Based Fees and Side-By-Side Management

Performance-based fees and side-by-side management does not apply to Argyle's business practices,
and therefore Item 6 is not applicable.
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Item 7 Types of Clients

Types of Clients To Whom Argyle Generally Provides Investment Advice

Argyle best serves the investor or fiduciary who desires professional management, personal service,
responsiveness and close communication. The minimum for new client assets to be managed is $500,000.
We combine the advantages of a smaller, regional advisory firm with the experience and expertise found in
larger firms. Emphasis is placed on managing stock and balanced portfolios for a variety of investors
including: individuals, trusts, foundations, endowments, profit-sharing plans, pension funds, and individual
retirement accounts.
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Item 8 Methods of Analysis, Investment Strategies and Risk of Loss

Methods of Security Analysis

Argyle's security analysis methods include fundamental research as well as charting and technical
examination. Fundamental research is the primary focus of the investment process at Argyle,
concentrating in the following areas:

(a) Economic Research - Economic research is used to establish the broad framework for investment
policy and research. Changes in the economy, the inflationary outlook, worldwide social, political and
economic conditions, flow of funds and interest rates are all analyzed.

(b) Equity Research - Original industry and company research is conducted by Argyle, focusing on
undervalued situations. Argyle reviews company's annual reports, prospectuses, filings with the Securities
and Exchange Commission and press releases. We focus on companies with superior investment
characteristics such as financial strength, asset position or product potential. We then concentrate on the
relative value of this criteria in the market.

(c) Fixed Income Research - The focus of fixed income research is in three areas:

1. Economic analysis - analyzing factors affecting the supply and demand for credit, trends in economic
activity, Federal Reserve policies and changes in monetary aggregates, inflationary expectations and
political and international considerations.

2. Credit analysis - analyzing the credit worthiness of potential investments and monitoring existing
portfolio positions.

3. Value analysis - analyzing yield spread differentials to identify price and relative value opportunities
for the purchase or sale of specific issues.

Argyle utilizes research generated by brokerage firms, input from economists, experts in related areas,
and other market and security analysts.

Investment Strategies

Argyle's overall investment objective is a conservative one - to preserve capital while taking prudent risk
to achieve long-term growth. We are independent thinkers and often find our thinking contrary to the Wall
Street consensus. We are not active traders or market-timers, but we can and do react to opportunities
presented by volatile markets. We will not take profits for the sake of taking profits. Instead, we reduce our
exposure to a stock when it becomes overvalued on a relative basis or it represents too great a
percentage of the portfolio. Our investment style results in a low asset turnover rate and recognizes the
benefits of a long term buy and hold strategy. We manage each taxable portfolio in a manner that
minimizes the tax impact on portfolio returns. Under certain market conditions, it can take some time to
become fully invested. While waiting to invest, we will use money market funds or other short-term
vehicles. We look for investment opportunities for portfolios as they present themselves rather than
"forcing the issue." Our style works best with an investment horizon of three to five years.

With respect to equity investments, Argyle will hold an appropriate number of stocks in a client's portfolio
to provide ample diversification and yet provide enough concentration to make a meaningful impact. Our
style of making purchases when stocks typically are trading at the low-end of their historical relative
valuation range helps reduce risk. Dividend income in our portfolios, while not a necessity, is an important
contributor to our long term returns.
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Item 8  Methods of Analysis, Investment Strategies and Risk of Loss - Continued

Investment Strategies - Continued

Investing primarily in companies which provide opportunity for relative valuation change allows us to
adjust client's holdings of securities to meet changes in the investment environment. These adjustments
conform to the clients' stated investment objectives. While we focus on value situations, we believe that
there is no one formula for finding such investments over time. Although growth may be a critical factor in
one investment environment, income may be vastly more important in another.

Argyle has established a general investment policy that we will not make additional purchases of a
common stock for our clients, if, as a result of such a purchase, 10% or more of the outstanding common
stock of the issuer would be held by our clients in aggregate.

Fixed income investments made by Argyle include U.S. Agency and Treasury debt, high quality
tax-exempt municipal bonds, investment grade corporate bonds or similar quality securities. We typically
ladder these maturities between 3 and 15 years and use short-term interest rate anticipation to optimize
purchases. Bonds are usually held to maturity, while the interest earned provides a steady stream of
income. The fixed income assets typically provide a cushion to the overall portfolio during periods of stock
market weakness.

Risk of Loss

Our focus on equity and fixed income securities, as with all securities, involves risk of loss that clients
should be prepared to bear. Unforeseen economic and geopolitical disruptions, as well as financial distress
of individual companies may have an adverse effect on the valuations of securities held in client's accounts.
Individual client objectives and constraints can have a measurable impact on the performance of a client's
portfolio.
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Item 9 Disciplinary Information

There are no legal or disciplinary events concerning Argyle that are material to a client's or a prospective
client's evaluation of Argyle's advisory business or the integrity of our management.
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Item 10 Other Financial Industry Activities and Affiliations

Neither Argyle nor any of our management persons are:

* registered, or have an application pending to register, as a broker-dealer or a registered representative of
a broker-dealer.

* registered, or have an application pending to register, as a futures commission merchant, commodity pool
operator, a commodity trading advisor, or an associated person of the foregoing entities.

Neither Argyle nor any of our management persons have any relationship or arrangement that is
material to our advisory business or to our clients with any related person such as:

1. a broker-dealer, municipal securities dealer, or government securities dealer or broker

2. aninvestment company or other pooled investment vehicle (including a mutual fund, closed-end
investment company, unit investment trust, private investment company or "hedge fund," and offshore
fund)

other investment advisor or financial planner

futures commission merchant, commodity pool operator, or commodity trading advisor

banking or thrift institution

accountant or accounting firm

lawyer or law firm

insurance company or agency

. pension consultant

10. real estate broker or dealer

11. sponsor or syndicator of limited partnerships

©CoNOOA~®

Argyle does not recommend or select other investment advisers for our clients.
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Item 11 Code of Ethics, Participation or Interest in Client Transactions and Personal Trading

Code of Ethics

Argyle has adopted and enforces a code of ethics for all of our employees, officers and directors. This
code upholds our fiduciary duties to our clients and sets the tone for ethical conduct and professionalism for
our entire staff. The code not only calls for employees to render professional, continuous and unbiased
investment advice, but also necessitates compliance with all federal securities laws. The code also
mandates the protection of material non-public information about our clients and their transactions.
Conflicts that arise from personal trading by advisory personnel are also addressed by our code of ethics,
necessitating that our client's interests are always put before those of our employees, officers and directors.

A copy of our code of ethics and any of its amendments are given to all employees, officers and
directors and is available to any client or prospective client upon request.

We are experienced and focused on the need for compliance as enforced by the Securities and
Exchange Commission. Every employee is involved in the monitoring and awareness of the compliance
effort. We have adopted policies and procedures included in our compliance and supervisory manual to
fulfill obligations to SEC Rule 206(4)-7 under the Investment Advisors Act of 1940.

Participation or Interest in Client Transactions

Neither Argyle or any of our employees, as principals, (1) buys securities from (or sells securities to) our
clients; (2) act as a general partner in a partnership in which we solicit client investments; (3) act as an
investment advisor to an investment company that we recommend to clients.

Personal Trading

Argyle's employees may invest in the same securities (or related securities, e.g... warrants, options or
futures) that are recommended to our clients. This could result in our employees receiving better execution
prices than our clients and could affect a security's market valuation. With the exception of securities which
are direct obligations of the United States, all securities transactions in which an employee of Argyle is
deemed to have a beneficial interest, and over which he or she has direct or indirect control, must be
recorded in the Corporation's Personal Transaction File within thirty days of the end of the quarter in which
the transaction took place. A copy of the trade confirmation is sufficient for recording the transaction.
Argyle employees must also annually submit a copy of all personal account statements (for accounts that
they are deemed to have a beneficial interest or over which they have direct or indirect control) to be
recorded on the Corporation's Personal Security Transaction File.

Argyle prohibits employees from trading in any security being bought or sold for any of our clients within
a 24 hour window period. Any transactions by employees in securities prospectively held by our clients
must be approved by the Chief Investment Officer. Quarterly disclosure and review of employee securities
transactions is conducted.
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Item 12 Brokerage Practices

Factors Considered in Selecting or Recommending Broker-Dealers For Client Transactions

Argyle does not direct clients as to the bank or brokerage firm in which their securities should be
custodied. Custodial choice is entirely the client's. Custodianship typically dictates the brokerage firm that
effects client transactions. When client's assets are custodied at a firm that requires Argyle to select or
recommend broker-dealers for purchasing and selling portfolio securities, Argyle seeks to obtain quality
execution at the most favorable security prices, through responsible brokers and dealers at competitive
commission rates. Argyle maintains an approved broker list through which transactions may be affected.

In selecting brokers and dealers to execute transactions, consideration is given to factors such as: the
price of the security, rate of commission, size and difficulty of the order. The reliability, integrity, financial
condition, general execution and operational capabilities, and research services of the broker dealer are
also considered. It is not the policy of Argyle to seek the lowest available commission rate where the
security prices or brokerage services mentioned indicate that a broker or dealer charging a higher
commission rate should be utilized.

Even after thorough evaluations of brokers and dealers are made, trading errors may still occur. Argyle
seeks to recognize any trade errors at their onset. Every effort is made to correct the error as soon as
possible at no cost to the client. Argyle will not benefit from trade errors that result in the purchase of
securities that increase in value.

How Evaluations are Made to the Overall Reasonableness of Brokerage Commission Paid

Argyle seeks to determine what levels of commission rates are reasonable in the marketplace for
transactions executed on behalf of clients. In evaluating the reasonableness of commission rates, Argyle
considers:

(1) historical commission rates, both before and since rates have been fully negotiable;

(2) rates which other institutional investors are paying, based on available public information;

(3) rates quoted by brokers and dealers;

(4) the size of a particular transaction, in terms of the number of shares, dollar amount, and number of
clients involved,;

(5) the complexity of a particular transaction in terms of both execution and settlement;

(6) the level and type of business done with a particular firm over a period of time.

Research and Other Soft Dollar Benefits

Certain brokers and dealers which provide quality execution services also furnish soft dollar benefits.
A soft dollar benefit that we receive from brokers and dealers is research services. If research services of
value are provided by brokers or dealers, Argyle may be relieved of expenses it may otherwise bear. In
these cases, we may have an incentive to select or recommend a broker-dealer based on our interest in
receiving the research, rather than the client's interest in receiving the most favorable execution. At the
present time, Argyle does not recapture commissions, solicitation fees paid in connection with tender offers,
or underwriting discounts or selling group concessions paid with respect to securities acquired in
underwriting offerings. Argyle may pay cash for research services received from brokers and dealers.
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Item 12 Brokerage Practices - Continued

Research and Other Soft Dollar Benefits - Continued

To be assured of receiving research services considered of value to our clients, Argyle has adopted the
concepts of Section 28(e) of the Securities and Exchange Act of 1934. This permits an investment advisor
to allow an account to pay commission rates in excess of those another broker or dealer would have
charged for effecting the same transaction, if the advisor determines in good faith that the commission paid
is reasonable in relation to the value of the brokerage and research services provided. Where Argyle is
authorized to select brokers or dealers, we would expect a commission within a reasonable range of the
total brokerage and research services provided by a particular broker or dealer. Argyle has a policy of not
allocating brokerage business in return for products or services other than brokerage or research services.

Research services furnished by brokers or dealers through which Argyle effects securities transactions
may be used in servicing all accounts managed by Argyle. Research services received from brokers or
dealers which execute transactions for a particular account are not necessarily used by Argyle in the
management of that account.

Description of Research Services Received from Brokers and Dealers

Argyle receives a wide range of research services from brokers and dealers. These services include
information on the economy, industries, groups of securities, individual companies, statistics, accounting
and tax law interpretations, political developments, legal developments affecting portfolio securities,
technical market action, pricing and appraisal services, credit analysis, risk measurement analysis,
performance analysis and analysis of corporate responsibility issues. These services provide both
domestic and international perspective.

Research services are received primarily in the form of written reports, electronic reports, telephone
contacts and personal meetings with security analysts. In addition, such services are provided in the form
of access to various computer-generated data and meetings arranged with corporate and industry
spokespersons, economists, academicians, and government representatives.

Research services received from brokers and dealers are supplemental to Argyle's own research effort

and, when utilized, are subject to internal analysis before being incorporated by Argyle into its investment
process.
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Item 12 Brokerage Practices - Continued

Description of Services Received from Charles Schwab & Co.

Clients may decide to use Charles Schwab & Co., Inc. (Schwab), a registered broker-dealer, member
SIPC, as their custodian. Argyle is independently owned and operated and not affiliated with Schwab.
Schwab will hold client assets in a brokerage account and buy and sell securities when we instruct them.

Schwab generally does not charge clients separately for custody services but is compensated by
charging them commissions or other fees on trades that it executes or that settle into the client's Schwab
account. Schwab charges clients a flat dollar amount as a "prime broker" or "trade away" fee for each trade
that we have executed by a different broker-dealer but where the securities bought or the funds from the
securities sold are deposited (settled) into the clients's Schwab account. These fees are in addition to the
commissions or other compensation the client pays the executing broker-dealer. Ordinarily, the only time
this would occur is in circumstances when fixed income securities are purchased for client accounts.

Products and Services Available to Argyle From Schwab Advisor Services

Schwab Advisor Services (formerly called Schwab Institutional) is Schwab's business serving
independent investment advisory firms like us. They provide us and our clients with access to its
institutional brokerage - trading, custody, reporting, and related services - many of which are not typically
available to Schwab retail customers. Schwab also makes available various support services. Some of
those services help us manage or administer our clients' accounts, while others help us to manage and
grow our business. Schwab's support services generally are available on an unsolicited basis (we don't
have to request them) and at no charge to us as long as our clients collectively maintain a total of at least
$10 million in assets at Schwab. If our clients collectively have less than $10 million in assets at Schwab,
Schwab may charge us quarterly service fees of $1,200. Following is a more detailed description of
Schwab's support services:

Services That Benefit The Client: Schwab's Institutional brokerage services include access to a broad
range of investment products, execution of securities transactions, and custody of client assets. The
investment products available through Schwab include some to which we might not otherwise have access
or that would require a significantly higher minimum initial investment by our clients. Schwab's services
described in this paragraph generally benefit the client and their account.

Services That May Not Directly Benefit The Client: Schwab also makes available to us other products
and services that benefit us but may not directly benefit the client or their account. These products and
services assist us in managing and administering our clients' accounts. They include investment research,
both Schwab's own and that of third parties. We may use this research to service all or a substantial
number of our clients' accounts, including accounts not maintained at Schwab. In addition to investment
research, Schwab also makes available software and other technology that:

Provide access to client account data (such as duplicate trade confirmations and account statements)
Facilitate trade execution and allocate aggregated trade orders for multiple accounts

Provide pricing and other market data

Facilitate payment of our fees from our clients' accounts

Assist with back-office functions, record keeping, and client reporting

L I R
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Item 12 Brokerage Practices - Continued

Description of Services Received from Charles Schwab & Co. - Continued

Services That Generally Benefit Only Us: Schwab also offers other services intended to help us
manage and further develop our business enterprise. These services include:

Educational conferences and events

Consulting on technology, compliance, legal and business needs

Publications and conferences on practice management and business succession

Access to employee benefit providers, human capital consultants, and insurance providers

* Ok o F

Schwab may provide some of these services itself. In other cases, it will arrange for third-party vendors
to provide the services to us. Schwab may also discount or wave its fees for some of these services or pay
all or a part of a third party's fees. Schwab may also provide us with other benefits, such as occasional
business entertainment of our personnel.

On an annual basis the services that Schwab provides that we facilitate the most are: having access to
Schwab's inventory of fixed income securities; the software and technology that Schwab provides to allow
us access to client account data (such as duplicate trade confirmations and account statements);
processing payment of our fees from clients' accounts; educational conferences and events; consulting on
technology, compliance and business needs; publications and conferences on practice management and
business succession; and business entertainment of our personnel.

Our Interest in Schwab's Services

The availability of these services from Schwab benefits us because we do not have to produce or
purchase them. We don't have to pay for Schwab's services so long as our clients collectively keep a total
of $10 million of their assets in accounts at Schwab. Beyond that, these services are not contingent upon
us committing any specific amount of business to Schwab in trading commission or assets in custody. The
$10 million minimum may be a potential conflict of interest. We believe however, that a client's selection of
Schwab as their custodian and broker is in their best interest. This is supported by the scope, quality, and
price of Schwab's services and not Schwab's services that benefit only us. We do not believe that having
$10 million in client assets collectively at Schwab and consequently avoiding paying Schwab quarterly
services fees presents a material conflict of interest.
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Item 12 Brokerage Practices - Continued

Internal Brokerage Allocation Procedures

Argyle has a policy of not pre-committing a specific amount of business to any broker or dealer over a
specific time period. Historically, the majority of brokerage placement has been determined by the needs of
a specific transaction such as market-timing, availability of a buyer or seller of a particular security, or
specified execution skills.

Each year Argyle assesses the contribution of the brokerage and research services provided by brokers
and dealers and attempts to allocate a portion of its brokerage business in response to these assessments.
Argyle will seek to evaluate the brokerage and research services it receives from brokers and dealers and
make judgements as to the level of brokerage business which would recognize such services. In addition,
brokers and dealers sometimes suggest a level of business they would like to receive in return for the
various brokerage and research services they provide. Actual brokerage received by any firm may be less
than the suggested allocation, but can exceed the suggestions, because total brokerage is allocated on the
basis of the various brokerage and research services provided by such brokers and dealers. In no case is
a broker or dealer excluded from receiving business from Argyle because it has not been identified as
providing research service. Argyle is continuing to develop brokerage policy, monitor its implementation,
and resolve questions that arise in that connection.

Directed Brokerage

Clients may have their assets custodied with a custodian of their choice even if this means paying higher
commission rates. The higher commissions paid by clients who have directed brokerage arrangements are
a result of the arrangement itself and not a result of a referral from a registered representative of the
respective brokerage firm. Client directed brokerage arrangements are continually monitored so that the
clients can be updated on the broker's performance and make educated decisions on their current
brokerage relationship. Argyle reserves the right to limit the extent to which clients may designate brokers
or dealers for the execution of their transactions.

In situations where Argyle would serve as an advisor without investment discretion, the client either (i)
leaves the selection of brokers or dealers to effect securities transactions to the discretion of Argyle (after
approval of the transaction by the client), or (ii) they process the execution of transactions themselves
through brokers or dealers of their choice.

In those cases where clients designate brokers or dealers through which transactions are to be affected,
the following should be considered:
1. It may not be possible for Argyle to obtain for such clients the lower rates which might be attainable if
Argyle had full discretion in the selection of the executing firm.
2. When a client is referred by a registered representative of a broker-dealer, attempts will be made to
negotiate commissions on the client's behalf. If negotiations are not adequately successful, these clients
may pay materially disparate commissions depending on each client's commission arrangement with the
referring broker-dealer established before the referral to Argyle and upon other factors such as the number
of shares, round and odd lots, and the market for the security.
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Item 12 Brokerage Practices - Continued

Directed Brokerage - Continued

3. In batched transactions, Argyle would be in a better position to negotiate brokerage commissions if the
brokerage was not directed by the client.

4. Argyle has potential conflict between the interest of referred clients in establishing best execution and
Argyle's stake in receiving future referrals. However, it should be pointed out that receiving referrals from
brokers is not a practice that we pursue.

5. Argyle may not be able to obtain best execution in certain transactions for the reasons stated above.

Aggregating the Purchase or Sale of Securities for Various Client Accounts

Argyle seeks to insure that all clients are treated fairly in the execution of orders and in the allocation of
trades. We do not discriminate against clients or place the interest of some clients over those of others.
Allocation of all securities is attempted to be as fair as possible. Block trades or "bunching" or "aggregating
orders" is advisable when necessary to achieve Best Execution and the best price for clients. Before
entering a block trade or aggregate order, a worksheet or allocation statement specifying the participating
clients' accounts and the intentions on how to allocate the order among those clients is prepared.

If the block trade is filled in its entirety, it will be allocated among clients in accordance with the
worksheet. If the order is partially filled, it will be allocated rationally based on the worksheet or allocation
statement, so that each account receives a proportionate share of the transaction. If the order is allocated
on a different basis than outlined on the allocation statement, provided all clients receive fair and equitable
treatment, the reason(s) for different allocation must be explained and approved. Each client participating
in a specific block trade will receive the average share price for all transactions in that security on the day of
the trades' execution.
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Item 13 Review of Accounts

Review of Client Accounts

There is currently one investment counselor who reviews all client accounts. The dynamic nature of the
financial markets and continuous flow of available information necessitates the ongoing review of accounts.
This review is done by developing analyses and recommendations concerning the economic outlook, sector
and industry strategies and the relative attractiveness of individual securities. Specific reviews of client
accounts, which could result in changes in the portfolio, are conducted due to revised opinions or
recommendations of a security or if there are changes in a client's circumstances or investment objectives.

In addition to making phone calls to clients and attending client meetings (at which we review client
objectives, portfolio performance, our current market outlook, and future strategies), Argyle provides, at a
minimum, the following regular reports:

1. On a monthly basis, a written report describing each transaction made in a client's account and a
report which provides a concise listing of portfolio values.

2. On an annual basis, a written reminder to clients to inform us of changes in their investment
objectives.

3. On an annual basis, a statement of gains and losses.

4. On an annual basis, a written performance report for each client account describing: quarterly,
annual, last three years, and since inception of Argyle's management performance returns.

Overall portfolio performance is highly dependent on the objectives and constraints of a client.
However, we expect the performance of our common stock investments to exceed the Standard & Poor's
500 Index as well as the rate of inflation over the long-term. Because we take what we consider a
conservative lower risk approach, our returns over time tend to be more stable than the broad market. This
means that portfolio performance might lag in very strong markets, while in weaker markets, we would
expect superior returns when compared to our benchmark.

Argyle Capital Management, Inc. Page 21




Item 14 Client Referrals and Other Compensation

Neither Argyle nor any of its managed persons:
1. Have any arrangements in which someone who is not a client provides an economic

benefit to us for providing advice or other advisory services to our clients.
2. Directly or indirectly compensate any person for client referrals.

Argyle Capital Management, Inc.

Page 22




Item 15 Custody

Custody

Argyle does not physically take possession of any form of client assets. Under government regulations
we are defined "to have custody solely because we deduct advisory fees directly from our clients'
accounts." Although clients may authorize us to instruct the custodian to deduct our advisory fees from
their accounts, the custodian maintains actual control of the clients' assets. Argyle will not act on behalf of
a client to: borrow money or securities; buy securities on margin; affect short sales of securities; lend
money or securities, provided however, that the acquisition of bonds, debentures or notes shall not be held
or construed to be the making of a loan; mortgage, pledge or hypothecate securities in any matter
whatsoever without prior written consent. Each client is required to maintain an account with a "qualified
custodian” (broker-dealer or bank). Clients open their accounts with the custodian by entering into an
account agreement directly with them. We do not open the account for the client, although we may assist
them in doing so. The accounts are in the clients' names.

Argyle exercises "due inquiry" to insure that the custodian delivers monthly account statements directly
to our clients. The statements will be sent to the e-mail or postal mailing address the client provides to the
custodian. Argyle also produces a monthly account statement for our clients. Both statements allow our
clients to review monthly activity and to question anything that appears out of the ordinary. Clients should
compare the account statements they receive from their custodian with those that they receive from us.

The only time that we are permitted to have funds from our clients' accounts paid directly to us is in the
case of management fees. All other forms of monetary withdrawals from our clients' accounts must be
made directly to the client, unless the client writes a letter to the custodian authorizing payment to a third

party.
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Item 16 Investment Discretion

Discretionary Authority

Argyle accepts discretionary authority to manage securities on the behalf of clients. We are able to
assume this authority through a client giving us limited power of attorney over their account. This is
normally accomplished through a form that is provided by the custodian and then executed by the
signatures of both us and the client. In certain situations, limitations on discretionary authority may be put
in place by the client. This may entail the following:

1. Clients prohibiting the purchase of certain securities or industry groups.

2. Clients prohibiting the purchase of certain securities or classes of securities if such purchase would
cause the amount of such security or class in their portfolio to exceed a designated percentage.
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Item 17 Voting Client Securities

Proxy Voting

When given proxy voting authority by our clients with regard to their securities, we as fiduciaries
recognize our duties of care and loyalty while voting such proxies. We have adopted policies and
procedures, pursuant to SEC rule 206(4)-6, that allow us to monitor corporate actions and to cast proxy
votes in a manner that is consistent with the best interests of our clients, never putting our own interests
above the client's.

By monitoring and understanding the performance and managerial histories of corporations, we have
developed and maintain a list of issues that most often arise when undertaking proxy voting. This list of
issues allows us to identify topics that currently warrant attention when voting proxies. Argyle will vote
against management of corporations if the issues are not in the best interest of our clients. If a situation
should arise where we feel there is a conflict of interest between the management of a company and us, we
will notify our clients and ask them for recommendations on how the proxy should be voted.

We maintain a record of how proxy votes have been cast and recognize that our clients have the right to
know how their proxies have been voted. At the onset of a relationship with a client, notification is made
that they may, at any time, request to see how their proxies are voted and that they may request a copy of
our proxy voting procedures.
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Item 18 Financial Information

Argyle does not have a financial condition that is likely to impair our ability to meet contractual

commitments to our clients. We have not been the subject of a bankruptcy petition at any time during the

past ten years.
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Brochure Supplement

Education and Business Standards of Employees

The professional investment staff of Argyle is composed of individuals who have attained a high degree
of expertise in their respective fields. A baccalaureate degree is desired of all professional employees and
an M.B.A. (or other appropriate advanced degree) is preferred.

Education and Business Background of Investment Staff

The investment counselor who generally determines or approves what investment advice shall be
rendered to or on behalf of private advisory clients of the firm is James M. Miller, lll. He serves as Argyle's
first President, having formed Argyle in 1983. He served for thirteen years as senior portfolio manager,
investment officer, investment analyst and administrative assistant of the Bethlehem Steel Corporation
Pension Trust. Mr. Miller, born in 1943, earned a B.S. in Economics from Lehigh University in 1965 and an
M.B.A. from Lehigh University in 1970. In October 2004, Mr. Miller was appointed Chief Compliance Officer
for Argyle.

Argyle's Vice President is Margaret M. Donches, who has been with Argyle since its inception in 1983.
Formerly the Equity Trader of the Bethlehem Steel Corporation Pension Trust, she also serves as Argyle's
Secretary and Head Trader. Born in 1950, Ms. Donches graduated from Moravian College with a B.A. in
Industrial Psychology.

There are no legal or disciplinary events that would be material to a client's or prospective client's
evaluation of any of Argyle's Investment Staff. None of Argyle's supervised persons are actively engaged
in any other investment-related business or occupation. No person who is not a client provides an
economic benefit to any of our supervised persons for providing advisory services.
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     This brochure provides information about the qualifications and business practices of Argyle Capital Management, Inc., an investment adviser registered with the United States Securities and Exchange Commission.  Registration does not imply a certain level of skill or training.  If you have any questions about the contents of this brochure, please contact us at 610-997-3777.  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.
 
     Additional information about Argyle Capital Management, Inc. also is available at the Securities and Exchange Commission's web site at www.adviserinfo.sec.gov.
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	Text2: Material Changes From Argyle's Last Annual Update     
 
     The date of our last annual update of Part 2 of Form ADV was 03/28/2011.  Since that time we have made no material changes to the information contained within Part 2 of Form ADV.  
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	Text4: Description of Advisory Firm
 
     Argyle Capital Management was incorporated in 1983.  James M. Miller, III, founder and president is the firm's principal owner.  We do not act as a broker, investment banker or financial planner, but provide portfolio management service on a fee basis.  On occasion, Argyle may furnish investment advice through consultations on comparative performance results.  We do not hold any cash or securities for our clients, but work directly with the client's custodian, whether a bank or a brokerage firm. 
 
     We tailor our advisory services to the individual needs of clients.  Before any investment decisions are made for a new portfolio, we will meet with a client to determine specific needs, investment objectives, constraints (such as restrictions on investing in certain securities or types of securities), and risk parameters.  We also take into consideration an overview of the client's combined managed assets with Argyle, the taxable nature of the portfolio, and the level of diversification among the client's assets.  We then provide personalized asset allocation guidance, and an appropriate asset mix and investment strategy is determined.  Argyle does not construct client portfolios according to a specific model or within a set time frame.  We do not participate in any wrap fee programs.       
 
     We believe most substantial investors are better served by a diversified portfolio of individual securities than by mutual funds or commingled trusts.  Argyle's equity management emphasizes the stocks of companies that we believe to be undervalued in the market.  Fixed income instruments are employed in equity portfolios for the investment of cash reserves and in balanced portfolios to dampen portfolio volatility, limit principal risk and achieve income.  The types of investments Argyle Capital offers advice on include:  equity securities, exchange-listed securities, securities traded over-the-counter, and foreign issues; warrants; corporate debt securities; commercial paper; certificates of deposit; municipal securities; mutual funds shares of investment companies; exchange traded funds; United States government securities; and option contracts on securities.  
 
     As of December 31, 2011, the amount of client assets under management was $190.8 million.  All of these assets were managed on a discretionary basis.   
 
Additional Information
 
     Privacy Policy - Argyle collects non-public information about clients at the beginning of its relationship with them.  The only circumstances in which this information is disclosed to a third party is when this type of information is needed to open a brokerage account at a brokerage or custodian firm at the direction of the client and when it is legally required.  At no other time is non-public personal information shared with third parties about current or former clients.  Argyle ensures and exercises the highest degree of integrity in protecting the confidentiality and security of non-public information about its clients both physically (our office building and documents) and electronically (data files).  We maintain a privacy policy dictating this integrity that is made available to clients annually and to employees continually.  
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	Text20: Additional Information - Continued
 
     Disaster Recovery and Contingency Plan -  Argyle recognizes the fiduciary responsibility we have to our clients and is committed to fulfilling those duties even in times of disaster and emergency.  Therefore we have developed and implement a disaster recovery and contingency plan.  Argyle's entire staff meets annually to discuss, review and maintain this plan.  We have established a contingent recovery site in case a disaster occurs at our primary location.  We have developed several potential disaster recovery scenarios of mission critical functions and activities within the company.  
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	Text5: Description of How Argyle is Compensated For Advisory Services
 
     Advisory fees, calculated as a percentage of assets under management, are paid in advance on a quarterly basis (based on quarterly portfolio valuations) and are normally not negotiable.  Fees for independent consulting on an ad hoc basis are negotiated.  Quarterly portfolio values are based on trade date accounting using the valuation services of an independent third party pricing service.  Each client receives a quarterly billing statement which allows them to verify the fee calculation, since custodians do not do so.  Billing statements are usually sent to clients during the first month of the quarter for which the client is being billed.  Argyle will, only at the direction of the client and after the client has been given the opportunity to review the fee calculation, directly deduct fees from the clients' investment account.  Clients may also remit payment of management fees directly to Argyle through other means.  
 
     Argyle's standard form of Investment Advisory Agreement used for new clients may be terminated at any time by the client through written notice to us.  We may terminate the agreement with ten (10) days written notice to the client.  Fees paid in advance will be pro-rated to the date of termination and any unearned portion will be refunded to the client.  
 
Argyle's Current Fee Schedule 
Equity and Balanced Portfolios:
 
1.00% per annum       on the first          $1,000,000
0.75% per annum       on the next         $4,000,000
0.60% per annum       on the next         $5,000,000
0.50% per annum       on the next       $10,000,000
 
Fixed Income Portfolios:   0.50% per annum
 
 
     Besides our management fees, clients may pay fees to others in connection with Argyle's advisory services.  These may include custodian fees and mutual fund expenses.  Clients will incur brokerage and other transaction costs related to Argyle's advisory services (see Item 12 - Brokerage Practices, below).
 
     Argyle and its supervised persons do not accept compensation for the sale of securities or other investment products, including asset-based sales charges or service fees from the sale of mutual funds.
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	Text6:     Performance-based fees and side-by-side management does not apply to Argyle's business practices, and therefore Item 6 is not applicable.
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	Text7: Types of Clients To Whom Argyle Generally Provides Investment Advice     
 
     Argyle best serves the investor or fiduciary who desires professional management, personal service, responsiveness and close communication.  The minimum for new client assets to be managed is $500,000.  We combine the advantages of a smaller, regional advisory firm with the experience and expertise found in larger firms.  Emphasis is placed on managing stock and balanced portfolios for a variety of investors including:  individuals, trusts, foundations, endowments, profit-sharing plans, pension funds, and individual retirement accounts.  
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	Text8: Methods of Security Analysis
 
     Argyle's security analysis methods include fundamental research as well as charting and technical examination.  Fundamental research is the primary focus of the investment process at Argyle, concentrating in the following areas:
 
(a)  Economic Research - Economic research is used to establish the broad framework for investment policy and research.  Changes in the economy, the inflationary outlook, worldwide social, political and economic conditions, flow of funds and interest rates are all analyzed.  
(b) Equity Research - Original industry and company research is conducted by Argyle, focusing on undervalued situations.  Argyle reviews company's annual reports, prospectuses, filings with the Securities and Exchange Commission and press releases.  We focus on companies with superior investment characteristics such as financial strength, asset position or product potential.  We then concentrate on the relative value of this criteria in the market.
(c) Fixed Income Research - The focus of fixed income research is in three areas:
     1.  Economic analysis - analyzing factors affecting the supply and demand for credit, trends in economic activity, Federal Reserve policies and changes in monetary aggregates, inflationary expectations and political and international considerations.
     2.  Credit analysis - analyzing the credit worthiness of potential investments and monitoring existing portfolio positions.  
     3.  Value analysis - analyzing yield spread differentials to identify price and relative value opportunities for the purchase or sale of specific issues.  
 
     Argyle utilizes research generated by brokerage firms, input from economists, experts in related areas, and other market and security analysts.  
  
Investment Strategies
 
     Argyle's overall investment objective is a conservative one - to preserve capital while taking prudent risk to achieve long-term growth.  We are independent thinkers and often find our thinking contrary to the Wall Street consensus.  We are not active traders or market-timers, but we can and do react to opportunities presented by volatile markets.  We will not take profits for the sake of taking profits.  Instead, we reduce our exposure to a stock when it becomes overvalued on a relative basis or it represents too great a 
percentage of the portfolio.  Our investment style results in a low asset turnover rate and recognizes the benefits of a long term buy and hold strategy.  We manage each taxable portfolio in a manner that minimizes the tax impact on portfolio returns.  Under certain market conditions, it can take some time to become fully invested.  While waiting to invest, we will use money market funds or other short-term vehicles.  We look for investment opportunities for portfolios as they present themselves rather than "forcing the issue."  Our style works best with an investment horizon of three to five years.
 
     With respect to equity investments, Argyle will hold an appropriate number of stocks in a client's portfolio 
to provide ample diversification and yet provide enough concentration to make a meaningful impact.  Our 
style of making purchases when stocks typically are trading at the low-end of their historical relative
valuation range helps reduce risk. Dividend income in our portfolios, while not a necessity, is an important contributor to our long term returns.  
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	Text21: Investment Strategies - Continued
 
     Investing primarily in companies which provide opportunity for relative valuation change allows us to adjust client's holdings of securities to meet changes in the investment environment.  These adjustments conform to the clients' stated investment objectives.  While we focus on value situations, we believe that there is no one formula for finding such investments over time.  Although growth may be a critical factor in one investment environment, income may be vastly more important in another.
 
     Argyle has established a general investment policy that we will not make additional purchases of a common stock for our clients, if, as a result of such a purchase, 10% or more of the outstanding common stock of the issuer would be held by our clients in aggregate.
 
     Fixed income investments made by Argyle include U.S. Agency and Treasury debt, high quality tax-exempt municipal bonds, investment grade corporate bonds or similar quality securities.  We typically ladder these maturities between 3 and 15 years and use short-term interest rate anticipation to optimize purchases.  Bonds are usually held to maturity, while the interest earned provides a steady stream of income.  The fixed income assets typically provide a cushion to the overall portfolio during periods of stock market weakness.   
 
 
Risk of Loss
 
     Our focus on equity and fixed income securities, as with all securities, involves risk of loss that clients should be prepared to bear.  Unforeseen economic and geopolitical disruptions, as well as financial distress of individual companies may have an adverse effect on the valuations of securities held in client's accounts.  Individual client objectives and constraints can have a measurable impact on the performance of a client's portfolio.
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	Text9:      There are no legal or disciplinary events concerning Argyle that are material to a client's or a prospective client's evaluation of Argyle's advisory business or the integrity of our management.  
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	Text10:      Neither Argyle nor any of our management persons are:
 
* registered, or have an application pending to register, as a broker-dealer or a registered representative of a broker-dealer.
* registered, or have an application pending to register, as a futures commission merchant, commodity pool operator, a commodity trading advisor, or an associated person of the foregoing entities.
 
     Neither Argyle nor any of our management persons have any relationship or arrangement that is material to our advisory business or to our clients with any related person such as: 
 
1.   a broker-dealer, municipal securities dealer, or government securities dealer or broker
2.   an investment company or other pooled investment vehicle (including a mutual fund, closed-end investment company, unit investment trust, private investment company or "hedge fund," and offshore fund)
3.   other investment advisor or financial planner
4.   futures commission merchant, commodity pool operator, or commodity trading advisor
5.   banking or thrift institution
6.   accountant or accounting firm
7.   lawyer or law firm
8.   insurance company or agency
9.   pension consultant
10. real estate broker or dealer
11. sponsor or syndicator of limited partnerships
 
     Argyle does not recommend or select other investment advisers for our clients.
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	Text11: Code of Ethics
 
     Argyle has adopted and enforces a code of ethics for all of our employees, officers and directors.  This code upholds our fiduciary duties to our clients and sets the tone for ethical conduct and professionalism for our entire staff.  The code not only calls for employees to render professional, continuous and unbiased investment advice, but also necessitates compliance with all federal securities laws.  The code also mandates the protection of material non-public information about our clients and their transactions.  Conflicts that arise from personal trading by advisory personnel are also addressed by our code of ethics, necessitating that our client's interests are always put before those of our employees, officers and directors.
 
     A copy of our code of ethics and any of its amendments are given to all employees, officers and directors and is available to any client or prospective client upon request.  
 
     We are experienced and focused on the need for compliance as enforced by the Securities and Exchange Commission.  Every employee is involved in the monitoring and awareness of the compliance effort.  We have adopted policies and procedures included in our compliance and supervisory manual to fulfill obligations to SEC Rule 206(4)-7 under the Investment Advisors Act of 1940. 
 
 
Participation or Interest in Client Transactions
 
     Neither Argyle or any of our employees, as principals, (1) buys securities from (or sells securities to) our clients; (2) act as a general partner in a partnership in which we solicit client investments; (3) act as an investment advisor to an investment company that we recommend to clients.
 
 
Personal Trading
 
     Argyle's employees may invest in the same securities (or related securities, e.g... warrants, options or futures) that are recommended to our clients.  This could result in our employees receiving better execution prices than our clients and could affect a security's market valuation.  With the exception of securities which are direct obligations of the United States, all securities transactions in which an employee of Argyle is deemed to have a beneficial interest, and over which he or she has direct or indirect control, must be recorded in the Corporation's Personal Transaction File within thirty days of the end of the quarter in which the transaction took place.  A copy of the trade confirmation is sufficient for recording the transaction.  Argyle employees must also annually submit a copy of all personal account statements (for accounts that they are deemed to have a beneficial interest or over which they have direct or indirect control) to be recorded on the Corporation's Personal Security Transaction File.  
 
     Argyle prohibits employees from trading in any security being bought or sold for any of our clients within a 24 hour window period.  Any transactions by employees in securities prospectively held by our clients must be approved by the Chief Investment Officer.  Quarterly disclosure and review of employee securities transactions is conducted. 
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	Text12: Factors Considered in Selecting or Recommending Broker-Dealers For Client Transactions     
     
     Argyle does not direct clients as to the bank or brokerage firm in which their securities should be custodied.  Custodial choice is entirely the client's.  Custodianship typically dictates the brokerage firm that effects client transactions.  When client's assets are custodied at a firm that requires Argyle to select or recommend broker-dealers for purchasing and selling portfolio securities, Argyle seeks to obtain quality execution at the most favorable security prices, through responsible brokers and dealers at competitive commission rates.  Argyle maintains an approved broker list through which transactions may be affected.  
 
     In selecting brokers and dealers to execute transactions, consideration is given to factors such as:   the price of the security, rate of commission, size and difficulty of the order.  The reliability, integrity, financial condition, general execution and operational capabilities, and research services of the broker dealer are also considered.  It is not the policy of Argyle to seek the lowest available commission rate where the security prices or brokerage services mentioned indicate that a broker or dealer charging a higher commission rate should be utilized.  
 
     Even after thorough evaluations of brokers and dealers are made, trading errors may still occur.  Argyle seeks to recognize any trade errors at their onset.  Every effort is made to correct the error as soon as possible at no cost to the client.  Argyle will not benefit from trade errors that result in the purchase of securities that increase in value.
 
How Evaluations are Made to the Overall Reasonableness of Brokerage Commission Paid 
    
     Argyle seeks to determine what levels of commission rates are reasonable in the marketplace for transactions executed on behalf of clients.  In evaluating the reasonableness of commission rates, Argyle considers:
(1)  historical commission rates, both before and since rates have been fully negotiable;
(2)  rates which other institutional investors are paying, based on available public information;
(3)  rates quoted by brokers and dealers;
(4)  the size of a particular transaction, in terms of the number of shares, dollar amount, and number of clients involved;
(5)  the complexity of a particular transaction in terms of both execution and settlement;
(6)  the level and type of business done with a particular firm over a period of time.
 
 
Research and Other Soft Dollar Benefits

     Certain brokers and dealers which provide quality execution services also furnish soft dollar benefits.
A soft dollar benefit that we receive from brokers and dealers is research services.  If research services of
value are provided by brokers or dealers, Argyle may be relieved of expenses it may otherwise bear.  In these cases, we may have an incentive to select or recommend a broker-dealer based on our interest in receiving the research, rather than the client's interest in receiving the most favorable execution.  At the present time, Argyle does not recapture commissions, solicitation fees paid in connection with tender offers, or underwriting discounts or selling group concessions paid with respect to securities acquired in  underwriting offerings.  Argyle may pay cash for research services received from brokers and dealers. 
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	Text22: Research and Other Soft Dollar Benefits - Continued     
    
     To be assured of receiving research services considered of value to our clients, Argyle has adopted the concepts of Section 28(e) of the Securities and Exchange Act of 1934.  This permits an investment advisor to allow an account to pay commission rates in excess of those another broker or dealer would have charged for effecting the same transaction, if the advisor determines in good faith that the commission paid is reasonable in relation to the value of the brokerage and research services provided.  Where Argyle is authorized to select brokers or dealers, we would expect a commission within a reasonable range of the total brokerage and research services provided by a particular broker or dealer.  Argyle has a policy of not allocating brokerage business in return for products or services other than brokerage or research services. 
     
     Research services furnished by brokers or dealers through which Argyle effects securities transactions may be used in servicing all accounts managed by Argyle.  Research services received from brokers or dealers which execute transactions for a particular account are not necessarily used by Argyle in the management of that account.  
 
 
Description of Research Services Received from Brokers and Dealers
 
     Argyle receives a wide range of research services from brokers and dealers.  These services include information on the economy, industries, groups of securities, individual companies, statistics, accounting and tax law interpretations, political developments, legal developments affecting portfolio securities, technical market action, pricing and appraisal services, credit analysis, risk measurement analysis, performance analysis and analysis of corporate responsibility issues.  These services provide both domestic and international perspective.
 
     Research services are received primarily in the form of written reports, electronic reports, telephone contacts and personal meetings with security analysts.  In addition, such services are provided in the form of access to various computer-generated data and meetings arranged with corporate and industry spokespersons, economists, academicians, and government representatives.
 
     Research services received from brokers and dealers are supplemental to Argyle's own research effort and, when utilized, are subject to internal analysis before being incorporated by Argyle into its investment process.  
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	Text23: Description of Services Received from Charles Schwab & Co. 
 
     Clients may decide to use Charles Schwab & Co., Inc. (Schwab), a registered broker-dealer, member SIPC, as their custodian.  Argyle is independently owned and operated and not affiliated with Schwab.   Schwab will hold client assets in a brokerage account and buy and sell securities when we instruct them.  
 
     Schwab generally does not charge clients separately for custody services but is compensated by charging them commissions or other fees on trades that it executes or that settle into the client's Schwab account.  Schwab charges clients a flat dollar amount as a "prime broker" or "trade away" fee for each trade that we have executed by a different broker-dealer but where the securities bought or the funds from the securities sold are deposited (settled) into the clients's Schwab account.  These fees are in addition to the commissions or other compensation the client pays the executing broker-dealer.  Ordinarily, the only time this would occur is in circumstances when fixed income securities are purchased for client accounts.  
 
     Products and Services Available to Argyle From Schwab Advisor Services 
 
     Schwab Advisor Services (formerly called Schwab Institutional) is Schwab's business serving independent investment advisory firms like us.  They provide us and our clients with access to its institutional brokerage - trading, custody, reporting, and related services - many of which are not typically available to Schwab retail customers.  Schwab also makes available various support services.  Some of those services help us manage or administer our clients' accounts, while others help us to manage and grow our business.  Schwab's support services generally are available on an unsolicited basis (we don't have to request them) and at no charge to us as long as our clients collectively maintain a total of at least $10 million in assets at Schwab.  If our clients collectively have less than $10 million in assets at Schwab, Schwab may charge us quarterly service fees of $1,200.  Following is a more detailed description of Schwab's support services: 
 
     Services That Benefit The Client:  Schwab's Institutional brokerage services include access to a broad range of investment products, execution of securities transactions, and custody of client assets.  The investment products available through Schwab include some to which we might not otherwise have access or that would require a significantly higher minimum initial investment by our clients.  Schwab's services described in this paragraph generally benefit the client and their account.
 
     Services That May Not Directly Benefit The Client:  Schwab also makes available to us other products and services that benefit us but may not directly benefit the client or their account.  These products and services assist us in managing and administering our clients' accounts.  They include investment research, both Schwab's own and that of third parties.  We may use this research to service all or a substantial number of our clients' accounts, including accounts not maintained at Schwab.  In addition to investment research, Schwab also makes available software and other technology that:
 
     *  Provide access to client account data (such as duplicate trade confirmations and account statements)
     *  Facilitate trade execution and allocate aggregated trade orders for multiple accounts
     *  Provide pricing and other market data
     *  Facilitate payment of our fees from our clients' accounts
     *  Assist with back-office functions, record keeping, and client reporting
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	Text34: Description of Services Received from Charles Schwab & Co.  - Continued 
 
     Services That Generally Benefit Only Us:  Schwab also offers other services intended to help us manage and further develop our business enterprise.  These services include:
 
     *  Educational conferences and events
     *  Consulting on technology, compliance, legal and business needs
     *  Publications and conferences on practice management and business succession
     *  Access to employee benefit providers, human capital consultants, and insurance providers
 
     Schwab may provide some of these services itself.  In other cases, it will arrange for third-party vendors to provide the services to us.  Schwab may also discount or wave its fees for some of these services or pay all or a part of a third party's fees.  Schwab may also provide us with other benefits, such as occasional business entertainment of our personnel.  
 
     On an annual basis the services that Schwab provides that we facilitate the most are:  having access to Schwab's inventory of fixed income securities; the software and technology that Schwab provides to allow us access to client account data (such as duplicate trade confirmations and account statements); processing payment of our fees from clients' accounts; educational conferences and events; consulting on technology, compliance and business needs; publications and conferences on practice management and business succession; and business entertainment of our personnel.  
 
     Our Interest in Schwab's Services   
 
     The availability of these services from Schwab benefits us because we do not have to produce or purchase them.  We don't have to pay for Schwab's services so long as our clients collectively keep a total of $10 million of their assets in accounts at Schwab.  Beyond that, these services are not contingent upon us committing any specific amount of business to Schwab in trading commission or assets in custody.  The $10 million minimum may be a potential conflict of interest.  We believe however, that a client's selection of Schwab as their custodian and broker is in their best interest.  This is supported by the scope, quality, and price of Schwab's services and not Schwab's services that benefit only us.  We do not believe that having $10 million in client assets collectively at Schwab and consequently avoiding paying Schwab quarterly services fees presents a material conflict of interest.
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	Text25: Internal Brokerage Allocation Procedures 
 
     Argyle has a policy of not pre-committing a specific amount of business to any broker or dealer over a specific time period.  Historically, the majority of brokerage placement has been determined by the needs of a specific transaction such as market-timing, availability of a buyer or seller of a particular security, or specified execution skills.
 
     Each year Argyle assesses the contribution of the brokerage and research services provided by brokers and dealers and attempts to allocate a portion of its brokerage business in response to these assessments.  Argyle will seek to evaluate the brokerage and research services it receives from brokers and dealers and make judgements as to the level of brokerage business which would recognize such services.  In addition, brokers and dealers sometimes suggest a level of business they would like to receive in return for the various brokerage and research services they provide.  Actual brokerage received by any firm may be less than the suggested allocation, but can exceed the suggestions, because total brokerage is allocated on the basis of the various brokerage and research services provided by such brokers and dealers.  In no case is a broker or dealer excluded from receiving business from Argyle because it has not been identified as providing research service.  Argyle is continuing to develop brokerage policy, monitor its implementation, and resolve questions that arise in that connection.  
 
 
Directed Brokerage
 
     Clients may have their assets custodied with a custodian of their choice even if this means paying higher commission rates.  The higher commissions paid by clients who have directed brokerage arrangements are a result of the arrangement itself and not a result of a referral from a registered representative of the respective brokerage firm.  Client directed brokerage arrangements are continually monitored so that the clients can be updated on the broker's performance and make educated decisions on their current brokerage relationship.  Argyle reserves the right to limit the extent to which clients may designate brokers or dealers for the execution of their transactions.   
 
     In situations where Argyle would serve as an advisor without investment discretion, the client either (i) leaves the selection of brokers or dealers to effect securities transactions to the discretion of Argyle (after approval of the transaction by the client), or (ii) they process the execution of transactions themselves through brokers or dealers of their choice.
 
     In those cases where clients designate brokers or dealers through which transactions are to be affected, the following should be considered:
1.  It may not be possible for Argyle to obtain for such clients the lower rates which might be attainable if Argyle had full discretion in the selection of the executing firm.
2.  When a client is referred by a registered representative of a broker-dealer, attempts will be made to negotiate commissions on the client's behalf.  If negotiations are not adequately successful, these clients 
may pay materially disparate commissions depending on each client's commission arrangement with the referring broker-dealer established before the referral to Argyle and upon other factors such as the number of shares, round and odd lots, and the market for the security.      
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	Text26: Directed Brokerage - Continued 
     
3.  In batched transactions, Argyle would be in a better position to negotiate brokerage commissions if the brokerage was not directed by the client.
4.  Argyle has potential conflict between the interest of referred clients in establishing best execution and Argyle's stake in receiving future referrals.  However, it should be pointed out that receiving referrals from brokers is not a practice that we pursue.
5.  Argyle may not be able to obtain best execution in certain transactions for the reasons stated above. 
 
 
Aggregating the Purchase or Sale of Securities for Various Client Accounts     
 
     Argyle seeks to insure that all clients are treated fairly in the execution of orders and in the allocation of trades.  We do not discriminate against clients or place the interest of some clients over those of others.  Allocation of all securities is attempted to be as fair as possible.  Block trades or "bunching" or "aggregating orders" is advisable when necessary to achieve Best Execution and the best price for clients.  Before entering a block trade or aggregate order, a worksheet or allocation statement specifying the participating clients' accounts and the intentions on how to allocate the order among those clients is prepared.   
 
     If the block trade is filled in its entirety, it will be allocated among clients in accordance with the worksheet.  If the order is partially filled, it will be allocated rationally based on the worksheet or allocation statement, so that each account receives a proportionate share of the transaction.  If the order is allocated on a different basis than outlined on the allocation statement, provided all clients receive fair and equitable treatment, the reason(s) for different allocation must be explained and approved.  Each client participating in a specific block trade will receive the average share price for all transactions in that security on the day of the trades' execution. 
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	Text13: Review of Client Accounts
 
     There is currently one investment counselor who reviews all client accounts.  The dynamic nature of the financial markets and continuous flow of available information necessitates the ongoing review of accounts. This review is done by developing analyses and recommendations concerning the economic outlook, sector and industry strategies and the relative attractiveness of individual securities.  Specific reviews of client accounts, which could result in changes in the portfolio, are conducted due to revised opinions or recommendations of a security or if there are changes in a client's circumstances or investment objectives.  
 
     In addition to making phone calls to clients and attending client meetings (at which we review client objectives, portfolio performance, our current market outlook, and future strategies), Argyle provides, at a minimum, the following regular reports: 
 
     1.  On a monthly basis, a written report describing each transaction made in a client's account and a report which provides a concise listing of portfolio values.
 
     2.  On an annual basis, a written reminder to clients to inform us of changes in their investment objectives.
 
     3.  On an annual basis, a statement of gains and losses.
 
     4.  On an annual basis, a written performance report for each client account describing: quarterly, annual, last three years, and since inception of Argyle's management performance returns.
          
     Overall portfolio performance is highly dependent on the objectives and constraints of a client.  However, we expect the performance of our common stock investments to exceed the Standard & Poor's 500 Index as well as the rate of inflation over the long-term.  Because we take what we consider a conservative lower risk approach, our returns over time tend to be more stable than the broad market.  This means that portfolio performance might lag in very strong markets, while in weaker markets, we would expect superior returns when compared to our benchmark.
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	Text14:      Neither Argyle nor any of its managed persons:  
 
     1.  Have any arrangements in which someone who is not a client provides an economic 
          benefit to us for providing advice or other advisory services to our clients.  
     2.  Directly or indirectly compensate any person for client referrals.
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
                                                     Argyle Capital Management, Inc.                                                    Page 22
	Text15: Custody
 
     Argyle does not physically take possession of any form of client assets.  Under government regulations we are defined "to have custody solely because we deduct advisory fees directly from our clients' accounts."  Although clients may authorize us to instruct the custodian to deduct our advisory fees from their accounts, the custodian maintains actual control of the clients' assets.  Argyle will not act on behalf of a client to:  borrow money or securities; buy securities on margin; affect short sales of securities; lend money or securities, provided however, that the acquisition of bonds, debentures or notes shall not be held or construed to be the making of a loan; mortgage, pledge or hypothecate securities in any matter whatsoever without prior written consent.  Each client is required to maintain an account with a "qualified custodian" (broker-dealer or bank).  Clients open their accounts with the custodian by entering into an account agreement directly with them.  We do not open the account for the client, although we may assist them in doing so.  The accounts are in the clients' names.  
 
     Argyle exercises "due inquiry" to insure that the custodian delivers monthly account statements directly to our clients.  The statements will be sent to the e-mail or postal mailing address the client provides to the custodian.  Argyle also produces a monthly account statement for our clients.  Both statements allow our clients to review monthly activity and to question anything that appears out of the ordinary.  Clients should compare the account statements they receive from their custodian with those that they receive from us.  
 
     The only time that we are permitted to have funds from our clients' accounts paid directly to us is in the case of management fees.  All other forms of monetary withdrawals from our clients' accounts must be made directly to the client, unless the client writes a letter to the custodian authorizing payment to a third party.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
                                                     Argyle Capital Management, Inc.                                                    Page 23
	Text16: Discretionary Authority     
 
     Argyle accepts discretionary authority to manage securities on the behalf of clients.  We are able to assume this authority through a client giving us limited power of attorney over their account.  This is normally accomplished through a form that is provided by the custodian and then executed by the signatures of both us and the client.  In certain situations, limitations on discretionary authority may be put in place by the client.  This may entail the following:
 
1.  Clients prohibiting the purchase of certain securities or industry groups.
2.  Clients prohibiting the purchase of certain securities or classes of securities if such purchase would cause the amount of such security or class in their portfolio to exceed a designated percentage.
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	Text17: Proxy Voting
 
     When given proxy voting authority by our clients with regard to their securities, we as fiduciaries recognize our duties of care and loyalty while voting such proxies.  We have adopted policies and procedures, pursuant to SEC rule 206(4)-6, that allow us to monitor corporate actions and to cast proxy votes in a manner that is consistent with the best interests of our clients, never putting our own interests above the client's.  
 
     By monitoring and understanding the performance and managerial histories of corporations, we have developed and maintain a list of issues that most often arise when undertaking proxy voting.  This list of issues allows us to identify topics that currently warrant attention when voting proxies.  Argyle will vote against management of corporations if the issues are not in the best interest of our clients.  If a situation should arise where we feel there is a conflict of interest between the management of a company and us, we will notify our clients and ask them for recommendations on how the proxy should be voted.
 
     We maintain a record of how proxy votes have been cast and recognize that our clients have the right to know how their proxies have been voted.  At the onset of a relationship with a client, notification is made that they may, at any time, request to see how their proxies are voted and that they may request a copy of our proxy voting procedures.
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	Text18:      Argyle does not have a financial condition that is likely to impair our ability to meet contractual commitments to our clients.  We have not been the subject of a bankruptcy petition at any time during the past ten years.
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
                                                     Argyle Capital Management, Inc.                                                    Page 26 
	Text27: Education and Business Standards of Employees
 
     The professional investment staff of Argyle is composed of individuals who have attained a high degree of expertise in their respective fields.  A baccalaureate degree is desired of all professional employees and an M.B.A. (or other appropriate advanced degree) is preferred.
 
 
Education and Business Background of Investment Staff
 
     The investment counselor who generally determines or approves what investment advice shall be rendered to or on behalf of private advisory clients of the firm is James M. Miller, III.  He serves as Argyle's first President, having formed Argyle in 1983.  He served for thirteen years as senior portfolio manager, investment officer, investment analyst and administrative assistant of the Bethlehem Steel Corporation Pension Trust.  Mr. Miller, born in 1943, earned a B.S. in Economics from Lehigh University in 1965 and an M.B.A. from Lehigh University in 1970.  In October 2004, Mr. Miller was appointed Chief Compliance Officer for Argyle.
 
     Argyle's Vice President is Margaret M. Donches, who has been with Argyle since its inception in 1983.  Formerly the Equity Trader of the Bethlehem Steel Corporation Pension Trust, she also serves as Argyle's Secretary and Head Trader.  Born in 1950, Ms. Donches graduated from Moravian College with a B.A. in Industrial Psychology.  
 
 
     There are no legal or disciplinary events that would be material to a client's or prospective client's evaluation of any of Argyle's Investment Staff.  None of Argyle's supervised persons are actively engaged in any other investment-related business or occupation.  No person who is not a client provides an economic benefit to any of our supervised persons for providing advisory services.   
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