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FORM ADV Applicant: SMC CAPITAL MANAGEMENT, SEC File Number: Date:

1. A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided, state the
approximate % of total advisory billings from

Applicant: that service. (See instruction below.)

| |(1)  Provides investment SUPEIVISOTY SEIVICES .....iuuiueriueitieiiieiiiei et %
E (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
: (3)  Furnishes investment advice through consultations not included in either service described above... %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
] (5)  Issues special reports about securities not included in any service described above............cccecevcenee %
| (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices
o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
|:| (7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities... %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %
(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)
Yes No

B. Does applicant call any of the services it checked above financial planning or some similar term? . . . . . ..
C. Applicant offers investment advisory services for: (check all that_apply)
IEI (1) A percentage of assets under management |:| (4)  Subscription fees

(2) Hourly charges |:| (5) Commissions

(3) Fixed fees (not including subscription fees) |:| (6)  Other

D. For each checked box in A above, describe on Schedule F:

* the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for
a fee

¢ applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

* when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund
or may terminate an investment advisory contract before its expiration date

2. Types of clients - Applicant generally provides investment advice to: (check those that apply)

@ A. Individuals IE E Trusts, estates, or charitable organizations

|:| B. Banks or thrift institutions |:| F. Corporations or business entities other than those listed above
|:| C. Investment companies |:| G. Other (describe on Schedule F)

@ D. Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: SMC CAPITAL MANAGEMENT, SEC File Number: Date:
Part II - Page 3 INC. 801- 7332 3/26/2008

3. Types of Investments. Applicant offers advice on the following: (check those that apply)

N =1 51 B 51 RS S 50

A. Equity securities @ H. United States government securities
(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

I.  Options contracts on:
(1) securities
(2) commodities

B. Warrants J.  Futures contracts on:

(1) tangibles
(2) intangibles

C. Corporate debt securities (other than commercial paper)

D. Commercial paper

E.  Certificates of deposit K. Interests in partnerships investing in:

F.  Municipal securities (1) real estate
(2) oil and gas interests

(3) other (explain on Schedule F)

O O e

G. Investment company securities:
(1) variable life insurance

(2) variable annuities |:| L. Other (explain on Schedule F)
(3) mutual fund shares

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)
(1) [ ] Charting @ [ ] cyclical
(2) IEI Fundamental 5) |:| Other (explain on Schedule F)
3) IEI Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) IEI Inspections of corporate activities (6) IE' Annual reports, prospectuses, filings with the
3) IE Research materials prepared by others Securities and Exchange Commission
4 @ Corporate rating services ) @ Company press releases
(8) [ ] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(D IEI Long term purchases ®)] |:| Margin transactions
(securities held at least a year)
2) @ Short term purchases (6) |:| Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) |:| Trading (securities sold within 30 days) @) |:| Other (explain on Schedule F)
) [ ] Short sales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: SMC CAPITAL MANAGEMENT, SEC File Number: Date:
Part II - Page 4 INC. 801- 7332 3/26/2008

5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No

determining or giving investment advice to ClIENtS? ..........cooiiiiiiiiiiiiiiiii i

(If yes, please describe these standards on Schedule F)

Education and Business Background.

For:

¢  each member of the investment committee or group that determines general investment advice to be given to clients, or
¢ if the applicant has no investment committee or group, each individual who determines general investment advice

clients (if more than five, respond only for their supervisors)
¢ each principal executive officer of applicant or each person with similar status or performing similar functions.

On Schedule F, give the:
* name ¢  formal education after high school

*  year of birth *  business background for the preceding five years

Other Business Activities. (check those that apply)

|:| A. Applicant is actively engaged in a business other than giving investment advice.
|:| B. Applicant sells products or services other than investment advice to clients.
|:| C.  The principal business of applicant or its principal executive officers involves something other than providing

investment advice.

(For each checked box describe the other activities, including the time spent on them, on Schedule F.)

Other Financial Industry Activities or Affiliations. (check those that apply)
|:| A. Applicant is registered (or has an application pending) as a securities broker-dealer.

|:| B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator
or commodity trading adviser.
|:| C. Applicant has arrangements that are material to its advisory business or its clients with a related person who is a:

|:| (1) broker-dealer |:| (7) accounting firm

|:| (2) investment company |:| (8) law firm

|:| (3) other investment adviser |:| (9) insurance company or agency
|:| (4) financial planning firm |:| (10) pension consultant

|:| (5) commodity pool operator, commodity trading |:| (11) real estate broker or dealer
adviser or futures commission merchant

|:| (6) banking or thrift institution |:| (12) entity that creates or packages limited partnerships

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)
Yes No

D. Is applicant or arelated person a general partner in any partnership in which clients are solicited to invest?..

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: SMC CAPITAL MANAGEMENT, SEC File Number: Date:
Part II - Page 5 INC. 801-7332 3/26/2008

9.

Participation or Interest in Client Transactions.
Applicant or a related person: (check those that apply)

A. As principal, buys securities for itself from or sells securities it owns to any client.
B. As broker or agent effects securities transactions for compensation for any client.

As broker or agent for any person other than a client effects transactions in which client securities are sold to or
bought from a brokerage customer.

D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related
person has some financial interest.

O O OO

E. Buys or sell for itself securities it also recommended to clients.

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and
what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or
prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment advisory services, manage Yes No

investment advisory accounts or hold itself out as providing financial planning or some similarly termed
services and impose a minimum dollar value of assets or other condition for starting or maintaining an
account?

(If yes, describe on Schedule F)

11.

Review of Accounts. If applicant provides investment supervisory services, manages investment advisory account,
or holds itself out as providing financial planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and
triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive
from applicant on performing reviews, and number of accounts assigned each.

Clients accounts are reviewed by a member of our investment management team on a daily, weekly or
monthly as needed basis, but in no event is any account reviewed less than every 30 days. In addition, all
securities in which our Firm's clients have major positions are reviewed on a continuing basis. All
pertinent data concerning the relationship of the issues held to investment objectives of the client are
reviewed. Economic and political conditions relative to the current market valuation on each individual
security along with sales, earnings, dividends and sector outlook is taken into consideration.

B. Describe below the nature and frequency of regular reports to clients on their accounts.

Each client is furnished a personal quarterly report (90-day intervals) which shows the current status of the
account, the portfolio holdings, and all transactions (purchases and sales) entered into during this period
and highlights economic, political, and financial events as well as performance information.

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: SMC CAPITAL MANAGEMENT, SEC File Number: Date:
Part II - Page 6 INC. 801-7332 3/26/2008

12.

Investment or Brokerage Discretion.

A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

C INO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers t0 CIENtS? ..........cccoevirviinriiniinieinereee e

For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4)
or B, describe on Schedule F the factors considered in selecting brokers and determining the reasonableness
of their commissions. If the value of products, research and services given to the applicant or a related
person is a factor, describe:

¢ the products, research and services

¢ whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services

. whether research is used to service all of applicant's accounts or just those accounts paying for it; and

i any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in
return for product and research services received.

13.  Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A.  ispaid cash by or receives some economic benefit (including commissions, equipment or non-research Yes No

services) from a non-client in connection with giving advice toclients? .. ............ ... ... .. .....
Yes No
B.  directly or indirectly compensates any person for client referrals?. ......... ... ... ... .. .. .. ...
(For each yes, describe the arrangements on Schedule F.)
14.

Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:

. has custody of client funds or securities (unless applicant is registered or registering only with the
Securities and Exchange Commission); or

. requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance Sheet?..........ccooevieiiiiieieeie e

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
SMC CAPITAL MANAGEMENT,

Continuation Sheet for Form ADV PartII | INC. 801- 7332 3/26/2008

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

87-0286250

Item of Form
(identify)

Answer

1.A(2) C(1)

Part Il - A.(9)

Basically, we render a complete investment management service including but not limited to:

1) Undertaking an initial analysis of all issues currently held in portfolios which come under our
management and, thereafter, providing continuous surveillance of issues owned to minimize
exposures to risks.

2) Provide investment recommendations and the timing of purchases and sales thereof. This includes
both debt and equity issues, including money-market and U.S. government instruments and corporate
bonds and notes. This is done on a continuing basis daily and/or weekly, as needed.

3) Placing on a discretionary basis all purchase and sale orders for the securities involved and working
closely with the custodian of said securities to assure accuracy in the settlement of all transactions,
keeping in mind the importance of market timing and the efficiency desired in the execution of all
transactions.

4) Providing quarterly client reports to include a synopsis on the current economy as it relates to the
securities market, interest rate trend, etc., together with a statement of assets rendering the usual and
typical breakdown of the portfolio issues included. Also, included in the quarterly report is a statement
of transactions and a brief outline of our investment reasoning regarding the securities purchased or
sold. Our reports provide a "bottom-line" market value figure which is compared to an applicable
market index. A principal of our company usually meets with the client on a regular, personal basis to
discuss the portfolio results and reviews investment policies and objectives of the client.

Fees for the above services are billed in advance on a quarterly basis as follows:

PORTFOLIO MARKET VALUE ANNUAL FEE
For the first $1,000,000 1%

For the next $4,000,000 .80 of 1%
For the next $10,000,000 .60 of 1%

All over $15,000,000 .40 of 1%

In the event the company services are terminated before the payment period is concluded, any unused
portion of the fee will be refunded. Termination is effective upon receiving written notification of such
from client. At client requests, fees are negotiable.

At the request of the client, we occasionally provide an investment analysis of a specific company
and/or make a market value determination for appraisal purposes of securities that are either closely
held or do not enjoy a quoted market by established dealers. On occasion, we will also provide a
one-time analysis of securities portfolio, with recommendations thereon.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of
FORM ADV

Applicant: SEC File Number: Date:
SMC CAPITAL MANAGEMENT,

Continuation Sheet for Form ADV PartII | INC. 801- 7332 3/26/2008

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

87-0286250

Item of Form
(identify)

Answer

Partll -5

Part 1l - 9.E.

Partll - 10

All officers and portfolio managers are required to have at least five years experience in the investment
industry and to hold at least one degree in Finance from a major university or business school.

LYNN C. MILLER - President. Born 1941. Chartered Financial Analyst and Chartered Investment
Counselor. A graduate of the University of Utah with an MBA degree in 1967. Upon graduation,

Mr. Miller embarked on a career in investment management. In 1967, he started at Wells Fargo Bank
in San Francisco as a portfolio manager with the Trust Investment Division. Later he became an
investment officer in the bank's Investment Management Service Department. In 1974, Mr. Miller
joined Rainier National Bank in Seattle, Washington. He served as a senior investment officer and
investment manager of the bank's pension and profit sharing accounts until resigning in March 1979 to
join the firm of SCM Capital Management, Inc.

ROBERT H. CHENEY - Executive Vice President. Born 1938. Member of the Salt Lake City Society
of Financial Analysts and Financial Analysts Federation. Mr. Cheney is directly involved in the
management of client assets and overseeing the research activities of the firm. Mr. Cheney has spent
his entire working career in the field of investment management. Prior to joining SMC Capital
Management, Inc. some years ago, he worked in the investment area of the trust department at Zion's
First National Bank. Later he moved to Tracy Collins Bank & Trust Co. and was made a vice president
and investment officer. He spent 11 years at Tracy Collins managing trust department assets. Mr.
Cheney is a graduate of the University of Utah with a BS degree.

Security purchases and sales are never made for clients or the firm in any issues in which a conflict of
interest might arise. Clients' interests at all times remain our paramount objective and no employee or
firm purchase can or will be permitted to preempt a client transaction. Occasionally, after the client's
transaction has been completed, the firm of SMC Capital Management, Inc. and/or its officers or
employees may be permitted to take or sell a position in a security but only after approval of our
compliance officers.

The Firm is currently targeting new investment advisory accounts to a preferred minimum dollar size in
market value of $150,000. If less than this amount, the account must be able to demonstrate an ability
to rapidly grow, through contributions to the account so as to reach $150,000 in a reasonably short
period of time. For those accounts with market values of $1,000,000 or less, fees for our services are
billed in advance on a quarterly basis as follows:

-Portfolio Market Value- -Annual Fee-
$1,000,000 or less 1.0% of Market Value

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of

Applicant: SEC File Number: Date:

FORM ADV SMC CAPITAL MANAGEMENT,
Continuation Sheet for Form ADV PartII | INC. 801- 7332 3/26/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

87-0286250

Item of Form
(identify)

Answer

Part 1l - 12, A&B

Generally, SMC Capital Management, Inc. is retained on a discretionary basis and authorized to
determine and direct execution of portfolio transactions with the client's specified investment objectives
without consultation with its client on a transaction-by-transaction basis. The Firm prefers to select
broker-dealers who will execute portfolio transactions and generally the client leaves the selection to
the Firm, although occasionally a client may direct the use of a particular broker-dealer to execute
portfolio transactions. A few clients may retain the Firm on a nondiscretionary basis, requiring that
portfolio transactions be discussed in advance and expected at the client's direction.

The Firm's overriding objective in the selection of broker-dealers to obtain the best combination of
price and execution. Best price, giving effect to brokerage commission, if any, and other transaction
costs, is normally an important factor in this decision, but the selection also takes into account the
quality of brokerage services, including such factors as execution capability, willingness to commit
capital, financial stability, and clearance and settlement capability. Accordingly, transactions will not
always be executed at the lowest available commission.

Fixed income securities are generally purchased from the issuer or a primary market maker acting as
principal on a net basis with no brokerage commission paid by the client. Such securities, as well as
equity securities, may also be purchased from underwriters at prices which include underwriting fees.

Where more than one broker-dealer is believed to be capable of providing the best combination of
price and execution with respect to a particular portfolio transaction, the Firm sometimes selects a
broker-dealer which furnishes it research , including: research reports on companies, industries, and
securities; economic and financial data; financial publications; computer data bases; quotation
equipment and services, and research-oriented computer hardware, software and services. These
selections and the amount of brokerage given a particular broker-dealer, are not made pursuant to any
to any agreement or commitment with any of the selected broker-dealers that would bind the Firm to
compensate the selected broker-dealer for research provided. However, the Firm does maintain an
internal allocation procedure to identify those broker-dealers who have provided it with research and
the amount of research they provided, and does endeavor to direct sufficient commissions to them to
ensure the continued receipt of research the Firm believes useful. The Firm does not pay broker-
dealers who supply it with research higher commissions than those obtainable from other
broker-dealers customarily used by the Firm who do not supply it with research.

The reasonableness of brokerage commissions is evaluated on an on-going basis. The factors
considered include: The Firm's knowledge of negotiated commission rates currently available; the
nature of the security being traded; the size of the transaction; the desired timing of the trade; the
activity existing and expected in the market for the particular security; confidentiality; the execution,
clearance, and settlement capabilities of the broker or dealer selected and others which are
considered; and the Firm's knowledge of the financial stability of the broker or dealer selected and
such other brokers or dealers; and the Firm's knowledge of actual or apparent operational problems of
any broker or dealer. Recognizing the value of these factors, the Firm may pay a brokerage
commission in excess of that which another broker might have charged for effecting the same
transaction.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of

Applicant: SEC File Number: Date:

FORM ADV SMC CAPITAL MANAGEMENT,
Continuation Sheet for Form ADV Part II | INC. 801- 7332 3/26/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
87-0286250
Item of Form
(identify) Answer

Part Il - 12. A&B [Sometimes the Firm receives products or services which are used for both research and other

Continued purposes, such as Firm administration or marketing. The Firm makes a good-faith effort to determine

the relative proportions of such products or services which may be attributed to research. The portion
attributable to research may be paid through client brokerage commissions and the non-research
portion will be paid in cash by the firm.

Research furnished by broker-dealers may be used in servicing any or all of the clients of the Firm and
may be used in connection with accounts other than those which pay commissions to the broker-dealer
providing the research.

If a client directs the use of a particular broker-dealer, the Firm asks that the client also specify (1) the
general types of securities for which the designated firm should be used and (2) whether the
designated firm should be used for all transactions even though the Firm might be able to obtain a
more favorable net price and execution from another broker-dealer in particular transactions. A client
who designates use of a particular broker-dealer, including a client who directs use of a broker-dealers
who will also serve as custodian (whether or not recommended by the Firm), should consider whether,
under that designation, commission expenses, execution, clearance, and settlement capabilities, and
whatever amount is regarded as allocatable to custodian fee, if applicable, will be comparable to those
otherwise obtainable by the Firm. A client who designated use of a particular broker-dealer should
understand that it will lose the possible advantage which non-designating clients derive from
aggregation of orders for several clients as a single transaction for the purchase or sale of a particular
security.

In some instances, the Firm may be retained under a so-called "wrap-fee" arrangement in which a
broker-dealer recommends the Firm, pays its management fees on behalf of the client, executes the
client's portfolio transactions without commission charges, monitors the Firm's performance, and may
act as custodian, or provides some combination of these or other services, all for a single fee. Typically
in a "wrap-fee" arrangement, the Firm will receive its customary and usual investment and manage-
ment fee as outlined heretofore which does not vary from that charged other clients. In evaluating such
a program, a client should understand that brokerage commissions are not negotiated by the Firm.
Transactions are effected "net" and a portion of the wrap fee is generally considered as in lieu of
commissions. Trades will be generally executed only with the referring broker so as to avoid incurring
incremental brokerage costs that would be incurred by use of other brokers. In evaluating a "wrap-fee"
arrangement, the client should consider whether, depending on the level of the wrap fee, the amount of
portfolio activity, and the value attributed to monitoring, custodial and any other services provided, the
wrap fee would exceed the aggregate cost of such services if they were separately provided and the
Firm were free to choose broker-dealers to execute portfolio transactions.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:
FORM ADV SMC CAPITAL MANAGEMENT,
Continuation Sheet for Form ADV PartII | INC. 801- 7332 3/26/2008

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
87-0286250

Item of Form
(identify) Answer

Part Il - 12. A&B |Generally, the Firm recommends that a client use a bank or trust company as custodan of client
assets. (However, from time to time, the Firm does recommend the use of a broker-dealer as
custodian. In doing so, the Firm considers the broker-dealer's execution, clearance and settlement
capabilities, whether the broker-dealer offers insurance in excess of the insurance afforded by the
Securities Investor Protection Corporation, the Firm's knowledge of the broker-dealer's financial
stability and capabilities, and the broker-dealer's willingness to negotiate commission rates. The value
of research furnished the Firm by the broker-dealer is also a factor.)

Partll - 13.B Firm will pay "Finders Fee" to solicitors complying with rule 206 (4)-3.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of

Applicant: SEC File Number: Date:

FORM ADV SMC CAPITAL MANAGEMENT,
Continuation Sheet for Form ADV PartII | INC. 801- 7332 3/26/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

87-0286250

Item of Form
(identify)

Answer

---PROXY VOTING POLICY---

The Securities and Exchange Commission has adopted a rule and rule amendments under the
Investment Advisers Act of 1940 {ORule 206(4)-6} which requires investment advisers registered under
the Act to disclose its proxy voting policies and procedures. In addition to the Securities and Exchange
Commission requirements, our proxy voting policies reflect the long-standing fiduciary standards and
responsibilities for ERISA accounts set out in Department of Labor Bulletin 94-2, 29 C.F.R. 2509.94-2
(July 29, 1994).

Our proxy committee has adopted and implemented policies and procedures that we believe are
reasonably designed to ensure that proxies are voted in the best interest of clients. In accordance with
our fiduciary duties and SEC rule 206(4)-6 under the investment Advisers Act of 1940. All issues are
voted to protect the interest of the shareholders and noncontroversial issues will generally be voted in
favor of management unless impairment of shareholder value is anticipated as indicated below:

1. Routine Business Decisions such as name changes, election of directors, selection of auditors,
qualified 401(k) savings plans, employee stock ownership plans, elimination or limitation of directors'
liability, other director related issues and other business matters related to the operation of the
company and not expected to have a significant economic impact on the shareholders are reviewed on
a case by case basis and generally voted with management.

2. Corporate Governance issues including Proxy Contests such as cumulative voting, confidential
voting, reincorporation proposals, charitable contributions, contested director elections, limiting
directors' tenure and other shareholder proposals are reviewed on a case by case basis and voted,
using our best judgement, to protect the interest of shareholders.

3. Executive and Board Compensation and Takeover Defenses involving stock option plans, director
compensation, Omnibus Budget Reconciliation Act related incentive compensation proposals are
viewed on a case by case basis. Golden and Tin parachutes, poison pills, greenmail and white square
placements are voted "against.”

4. Capital Structure proposals involving an increase of the authorized stock, issuance of preferred
stock, reverse stock splits, adjustments to par value of common stock and share repurchase programs
are reviewed on a case by case basis.

The proxy voting season is typically over as of June 30 of each year and a record of our proxy votes
will be available on July 15 and thereafter for the current year. Clients may obtain a copy of our proxy
votes, without charge, by sending a written request to our office.

(Complete amended pages in full, circle amended items and file with execution page (page 1).




Schedule F of Applicant: SEC File Number: Date:

FORM ADV SMC CAPITAL
Continuation Sheet for Form ADV Part I1 MANAGEMENT. INC 801- 7332 3/26/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
87-0286250

Item of Form
(identify) Answer

---PRIVACY NOTICE---

Personal information is considered to be confidential and we strive to protect your privacy.

Information on personal data forms, agreements, etc., such as name, address, phone numbers, social
security number, martial status , dependents, assets, income, financial goals, tax information, trans-
actions with us, parties to transactions and any other nonpublic information received from you, our
other clients or former clients, is not disclosed to anyone except as permitted by law.

We restrict access to nonpublic personal information to those employees who need to know that
information in order to provide the highest quality of service to you. We maintain physical, electronic
and procedural safeguards that comply with federal standards to protect your nonpublic, personal
information.

This Privacy Notice is provided in accordance with Securities and Exchange Commission Regulation
S-P.

Our Privacy Notice clearly is our commitment to you and our other clients to keep nonpublic personal
information confidential. If you have questions concerning tis Privacy Notice, please contact us.
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	Text107: Clients accounts are reviewed by a member of our investment management team on a daily, weekly or monthly as needed basis, but in no event is any account reviewed less than every 30 days.  In addition, all securities in which our Firm's clients have major positions are reviewed on a continuing basis.  All pertinent data concerning the relationship of the issues held to investment objectives of the client are reviewed.   Economic and political conditions relative to the current market valuation on each individual security along with sales, earnings, dividends and sector outlook is taken into consideration.
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	Text13: 
	0: Basically, we render a complete investment management service including but not limited to: 
 
1) Undertaking an initial analysis of all issues currently held in portfolios which come under our management and, thereafter, providing continuous surveillance of issues owned to minimize exposures to risks. 
 
2) Provide investment recommendations and the timing of purchases and sales thereof.  This includes both debt and equity issues, including money-market and U.S. government instruments and corporate bonds and notes. This is done on a continuing basis daily and/or weekly, as needed. 
 
3) Placing on a discretionary basis all purchase and sale orders for the securities involved and working closely with the custodian of said securities to assure accuracy in the settlement of all transactions, keeping in mind the importance of market timing and the efficiency desired in the execution of all transactions. 
 
4) Providing quarterly client reports to include a synopsis on the current economy as it relates to the securities market, interest rate trend, etc., together with a statement of assets rendering the usual and typical breakdown of  the portfolio issues included.  Also, included in the quarterly report is a statement of transactions and a brief outline of our investment reasoning regarding the securities purchased or sold.  Our reports provide a "bottom-line" market value figure which is compared to an applicable market index.  A principal of our company usually meets with the client on a regular, personal basis to discuss the portfolio results and reviews investment policies and objectives of the client. 
 
Fees for the above services are billed in advance on a quarterly basis as follows:                       
 
                        PORTFOLIO MARKET VALUE                              ANNUAL FEE       
                        For the first $1,000,000                                             1%       
                        For the next $4,000,000                                           .80 of 1% 
                        For the next $10,000,000                                         .60 of 1%                         
                        All over $15,000,000                                                .40 of 1% 
 
 
In the event the company services are terminated before the payment period is concluded, any unused portion of the fee will be refunded.  Termination is effective upon receiving written notification of such from client.  At client requests, fees are negotiable. 
 
At the request of the client, we occasionally provide an investment analysis of a specific company and/or make a market value determination for appraisal purposes of securities that are either closely held or do not enjoy a quoted market by established dealers.  On occasion, we will also provide a one-time analysis of securities portfolio, with recommendations thereon.  
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	Text15: All officers and portfolio managers are required to have at least five years experience in the investment industry and to hold at least one degree in Finance from a major university or business school. 
  
LYNN C. MILLER - President.  Born 1941.  Chartered Financial Analyst and Chartered Investment Counselor.  A graduate of the University of Utah with an MBA degree in 1967.  Upon graduation, 
Mr. Miller embarked on a career in investment management.  In 1967, he started at Wells Fargo Bank in San Francisco as a portfolio manager with the Trust Investment Division.  Later he became an investment officer in the bank's Investment Management Service Department.  In 1974, Mr. Miller joined Rainier National Bank in Seattle, Washington.  He served as a senior investment officer and investment manager of the bank's pension and profit sharing accounts until resigning in March 1979 to join the firm of SCM Capital Management, Inc. 
 
ROBERT H. CHENEY - Executive Vice President.  Born 1938.  Member of the Salt Lake City Society of Financial Analysts and Financial Analysts Federation.  Mr. Cheney is directly involved in the management of client assets and overseeing the research activities of the firm.  Mr. Cheney has spent his entire working career in the field of investment management.  Prior to joining SMC Capital Management, Inc. some years ago, he worked in the investment area of the trust department at Zion's First National Bank.  Later he moved to Tracy Collins Bank & Trust Co. and was made a vice president and investment officer.  He spent 11 years at Tracy Collins managing trust department assets.  Mr. Cheney is a graduate of the University of Utah with a BS degree.
 
Security purchases and sales are never made for clients or the firm in any issues in which a conflict of interest might arise.  Clients' interests at all times remain our paramount objective and no employee or firm purchase can or will be permitted to preempt a client transaction.  Occasionally, after the client's transaction has been completed, the firm of SMC Capital Management, Inc. and/or its officers or employees may be permitted to take or sell a position in a security but only after approval of our compliance officers.
 
The Firm is currently targeting new investment advisory accounts to a preferred minimum dollar size in market value of $150,000.  If less than this amount, the account must be able to demonstrate an ability to rapidly grow, through contributions to the account so as to reach $150,000 in a reasonably short period of time.  For those accounts with market values of $1,000,000 or less, fees for our services are billed in advance on a quarterly basis as follows:            
 
             -Portfolio Market Value-                                                           -Annual Fee-    
                $1,000,000 or less                                                         1.0% of Market Value                                                                                                          
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	Text17: Generally, SMC Capital Management, Inc. is retained on a discretionary basis and authorized to determine and direct execution of portfolio transactions with the client's specified investment objectives without consultation with its client on a transaction-by-transaction basis.  The Firm prefers to select broker-dealers who will execute portfolio transactions and generally the client leaves the selection to 
the Firm, although occasionally a client may direct the use of a particular broker-dealer to execute portfolio transactions.  A few clients may retain the Firm on a nondiscretionary basis, requiring that portfolio transactions be discussed in advance and expected at the client's direction.
 
The Firm's overriding objective in the selection of broker-dealers to obtain the best combination of price and execution.  Best price, giving effect to brokerage commission, if any, and other transaction costs, is normally an important factor in this decision, but the selection also takes into account the quality of brokerage services, including such factors as execution capability, willingness to commit capital, financial stability, and clearance and settlement capability.  Accordingly, transactions will not always be executed at the lowest available commission. 
 
Fixed income securities are generally purchased from the issuer or a primary market maker acting as principal on a net basis with no brokerage commission paid by the client.  Such securities, as well as equity securities, may also be purchased from underwriters at prices which include underwriting fees. 
 
Where more than one broker-dealer is believed to be capable of providing the best combination of price and execution with respect to a particular portfolio transaction, the Firm sometimes selects a broker-dealer which furnishes it research , including: research reports on companies, industries, and securities; economic and financial data; financial publications; computer data bases; quotation equipment and services, and research-oriented computer hardware, software and services. These selections and the amount of brokerage given a particular broker-dealer, are not made pursuant to any 
to any agreement or commitment with any of the selected broker-dealers that would bind the Firm to compensate the selected broker-dealer for research provided.  However, the Firm does maintain an internal allocation procedure to identify those broker-dealers who have provided it with research and the amount of research they provided, and does endeavor to direct sufficient commissions to them to ensure the continued receipt of research the Firm believes useful.  The Firm does not pay broker- dealers who supply it with research higher commissions than those obtainable from other broker-dealers customarily used by the Firm who do not supply it with research.
 
The reasonableness of brokerage commissions is evaluated on an on-going basis.  The factors considered include:  The Firm's knowledge of negotiated commission rates currently available; the nature of the security being traded; the size of the transaction; the desired timing of the trade; the activity existing and expected in the market for the particular security; confidentiality; the execution, clearance, and settlement capabilities of the broker or dealer selected and others which are considered; and the Firm's knowledge of the financial stability of the broker or dealer selected and such other brokers or dealers; and the Firm's knowledge of actual or apparent operational problems of any broker or dealer.  Recognizing the value of these factors, the Firm may pay a brokerage commission in excess of that which another broker might have charged for effecting the same transaction.
	Text18: Part II - 12. A&B
Continued
	Text19: Sometimes the Firm receives products or services which are used for both research and other purposes, such as Firm administration or marketing.  The Firm makes a good-faith effort to determine the relative proportions of such products or services which may be attributed to research.  The portion attributable to research may be paid through client brokerage commissions and the non-research portion will be paid in cash by the firm.                                                                                                                 
 
Research furnished by broker-dealers may be used in servicing any or all of the clients of the Firm and may be used in connection with accounts other than those which pay commissions to the broker-dealer providing the research.
 
If a client directs the use of a particular broker-dealer, the Firm asks that the client also specify (1) the general types of securities for which the designated firm should be used and (2) whether the designated firm should be used for all transactions even though the Firm might be able to obtain a more favorable net price and execution from another broker-dealer in particular transactions.  A client who designates use of a particular broker-dealer, including a client who directs use of a broker-dealers who will also serve as custodian (whether or not recommended by the Firm), should consider whether, under that designation, commission expenses, execution, clearance, and settlement capabilities, and whatever amount is regarded as allocatable to custodian fee, if applicable, will be comparable to those otherwise obtainable by the Firm.  A client who designated use of a particular broker-dealer should understand that it will lose the possible advantage which non-designating clients derive from aggregation of orders for several clients as a single transaction for the purchase or sale of a particular security. 
 
In some instances, the Firm may be retained under a so-called "wrap-fee" arrangement in which a broker-dealer recommends the Firm, pays its management fees on behalf of the client, executes the client's portfolio transactions without commission charges, monitors the Firm's performance, and may act as custodian, or provides some combination of these or other services, all for a single fee. Typically in a "wrap-fee" arrangement, the Firm will receive its customary and usual investment and manage- ment fee as outlined heretofore which does not vary from that charged other clients. In evaluating such a program, a client should understand that brokerage commissions are not negotiated by the Firm. Transactions are effected "net" and a portion of the wrap fee is generally considered as in lieu of commissions.  Trades will be generally executed only with the referring broker so as to avoid incurring incremental brokerage costs that would be incurred by use of other brokers.  In evaluating a "wrap-fee" arrangement, the client should consider whether, depending on the level of the wrap fee, the amount of portfolio activity, and the value attributed to monitoring, custodial and any other services provided, the wrap fee would exceed the aggregate cost of such services if they were separately provided and the Firm were free to choose broker-dealers to execute portfolio transactions. 
 
	Text20: Part II - 12. A&B







Part II - 13.B

	Text21: Generally, the Firm recommends that a client use a bank or trust company as custodan of client assets.  (However, from time to time, the Firm does recommend the use of a broker-dealer as custodian.  In doing so, the Firm considers the broker-dealer's execution, clearance and settlement capabilities, whether the broker-dealer offers insurance in excess of the insurance afforded by the Securities Investor Protection Corporation, the Firm's knowledge of the broker-dealer's financial stability and capabilities, and the broker-dealer's  willingness to negotiate commission rates.  The value of research furnished the Firm by the broker-dealer is also a factor.)
 
Firm will pay "Finders Fee" to solicitors complying with rule 206 (4)-3.
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	Text23:                                                 
 
                                                         ---PROXY VOTING POLICY--- 
 
The Securities and Exchange Commission has adopted a rule and rule amendments under the Investment Advisers Act of 1940 {0Rule 206(4)-6} which requires investment advisers registered under the Act to disclose its proxy voting policies and procedures. In addition to the Securities and Exchange Commission requirements, our proxy voting policies reflect the long-standing fiduciary standards and responsibilities for ERISA accounts set out in Department of Labor Bulletin 94-2, 29 C.F.R. 2509.94-2 (July 29, 1994).  
 
Our proxy committee has adopted and implemented policies and procedures that we believe are reasonably designed to ensure that proxies are voted in the best interest of clients.  In accordance with our fiduciary duties and SEC rule 206(4)-6 under the investment Advisers Act of 1940.  All issues are voted to protect the interest of the shareholders and noncontroversial issues will generally be voted in favor of management unless impairment of shareholder value is anticipated as indicated below: 
 
1.  Routine Business Decisions such as name changes, election of directors, selection of auditors, qualified 401(k) savings plans, employee stock ownership plans, elimination or limitation of directors' liability, other director related issues and other business matters related to the operation of the company and not expected to have a significant economic impact on the shareholders are reviewed on a case by case basis and generally voted with management. 
 
2.  Corporate Governance issues including Proxy Contests such as cumulative voting, confidential voting, reincorporation  proposals, charitable contributions, contested director elections, limiting directors' tenure and other shareholder proposals are reviewed on a case by case basis and voted, using our best judgement, to protect the interest of shareholders. 
 
3.  Executive and Board Compensation and Takeover Defenses involving stock option plans, director compensation, Omnibus Budget Reconciliation Act related incentive compensation proposals are viewed on a case by case basis.  Golden and Tin parachutes, poison pills, greenmail and white square placements are voted "against." 
 
4.  Capital Structure proposals involving an increase of the authorized stock, issuance of preferred stock, reverse stock splits, adjustments to par value of common stock and share repurchase programs are reviewed on a case by case basis.   
 
The proxy voting season is typically over as of June 30 of each year and a record of our proxy votes 
will be available on July 15 and thereafter for the current year.  Clients may obtain a copy of our proxy votes, without charge, by sending a written request to our office.
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                                                            ---PRIVACY NOTICE--- 
 
 
Personal information is considered to be confidential and we strive to protect your privacy.
 
Information on personal data forms, agreements, etc., such as name, address, phone numbers, social security number, martial status , dependents, assets, income, financial goals, tax information, trans- actions with us, parties to transactions and any other nonpublic information received from you, our other clients or former clients, is not disclosed to anyone except as permitted by law.
 
We restrict access to nonpublic personal information to those employees who need to know that information in order to provide the highest quality of service to you. We maintain physical, electronic and procedural safeguards that comply with federal standards to protect your nonpublic, personal information. 
 
This Privacy Notice is provided in accordance with Securities and Exchange Commission Regulation S-P. 
 
Our Privacy Notice clearly is our commitment to you and our other clients to keep nonpublic personal information confidential.  If you have questions concerning tis Privacy Notice, please contact us. 
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