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Quarles & Brady LLP
Definitions for Part II
Related person -- Any officer, director or partner of applicant or any person directly or indirectly controlling, controlled by, or under common control with the applicant, including any non-clerical, non-ministerial employee.

Investment Supervisory Services -- Giving continuous investment advice to a client (or making investments for the client) based on the individual needs of the client. Individual needs include, for example, the nature of other client assets and the client's personal and family obligations.

Quarles & Brady LL
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Part II, 1.A. and D. Norton Capital Management, Inc. ("NCM") is a Delaware corporation with its principal
business office located in Norfolk, Virginia.  The firm provides advisory services in several
states.  

NCM provides clients with discretionary Asset Management Services and Financial
Consulting Services.  Both services are described below.

Consulting Services.  NCM provides Consulting Services on an hourly, annual flat fee or
asset based fee basis.  Consulting Services are performed in the scope requested by a client
and can include financial and retirement planning, investment strategy, and analysis of a
client's financial assets with recommendations for the selection and positioning of such assets. 
Consideration is given to risk tolerance, income needs and short and long-term financial
objectives.  Consulting Services result in a report being provided to a client which may be in
writing if requested by the client.

After an initial analysis of the client's financial situation is performed and initial advice
provided to a client, NCM makes available ongoing consulting services, also on an hourly or
asset based fee basis, designed to continue the advisory relationship to implement, update and
modify the initial advice provided. 

Fees for Consulting Services.  NCM’s hourly fee for Consulting Services varies from $150 to
$450 per hour and depends upon the nature and scope of the advice requested by the client,
amount and nature of research required to complete the project and the nature and number of
reports requested by a client.  Prior to engagement, each client signs an agreement which
provides an estimate of the total fee for services.  One-half of the estimated fees are due at
contract signing, with the balance due after services are provided.  There is a minimum fee of
$450.  The fee is waived for clients who enter into an agreement for Asset Management
Services with NCM.

NCM’s annual flat fee for services is quoted after the scope of requested services is evaluated
by NCM.  The cost of services can range from $450 - $5,000 depending upon the complexity
of the services requested.  Annual flat fees are payable quarterly, in advance.  Fees are
prorated for partial quarters.  Annual flat fees are waived for clients who enter into an
agreement for Asset Management Services.

NCM’s asset based fee for consulting services is quoted after the scope of requested services
is evaluated by NCM, and usually ranges between .20% and .40% annually.  These fees are
calculated and payable in the same manner as those for asset management services described
on page 4 of this Schedule F.  There is a minimum annual fee of $450.

Fees charged by NCM for Consulting Services may be negotiated based upon a number of
factors, including but not limited to, the type of account, kind of securities in the account,
dollar value of the account, and nature and scope of consulting services to be provided by
NCM.  Thus, clients receiving similar services may be charged different fees.
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The agreement between NCM and a client for Consulting Services may be terminated by
either party at any time by written notice to the other.  Any fee due, but not yet paid by a
client, is due promptly after termination of the agreement.  Any unearned, prepaid fee is
returned to the client. 

The decision to accept any recommendation or advice provided by NCM in its Consulting
Services and all decisions regarding implementation thereof are left to the client.  Clients are
free to implement recommended transactions through broker-dealers and other service
providers other than those recommended by NCM. Clients are advised to evaluate
independently the transaction execution services recommended by NCM representatives,
including the reasonableness of any transaction price and commission. 

Asset Management Services.  NCM also provides Asset Management Services to clients
wishing to have their assets managed continuously on a discretionary basis.  NCM is available
to provide management services to a wide variety of clients including individuals, pension and
profit sharing plans, trusts, estates and corporations.  
The service begins by NCM assisting each new client in determining the client's investment
objectives.  NCM then manages the client's assets in a manner consistent with the objectives. 
NCM also assists the client in establishing a securities account at a brokerage firm designated
by the client and invests and reinvests the client's funds and securities held in the Account. 
NCM representatives usually recommend clients establish a brokerage account with Pershing
Advisor Solutions LLC (“Pershing”)  and most clients typically do so. 

Besides managing various types of securities for a client, such as preferred stocks, warrants,
rights, common stocks, bonds, municipal securities and government bonds, a portion of the
securities in a client's account may be held in cash or cash equivalents, including money
market mutual funds.  

NCM portfolio managers are inclined to use fundamental analysis when evaluating client
securities and making purchases and sales based upon the results of their analysis.  Managers
may also consider technical market factors before deciding the appropriate action to take in a
client's account.  Also, managers will implement various short and long-term investment
strategies and may give advice and take action in the performance of their duties to a client. 
This may differ from advice given, or the timing and nature of the action taken, with respect to
other client accounts.  NCM will make a reasonable effort to follow all investment
management restrictions and instructions expressed to the firm by a client.

When NCM places securities transaction orders that are the subject of its portfolio manager’s
investment recommendations, it usually does so through Pershing which furnishes the client
with a confirmation of each transaction ordered for the client's account.  Monthly securities
account statements are also provided by Pershing to each client.  Pershing will maintain
custody of client assets held in the Account.  

At the present time, Raymond J. Norton, the firm’s President, provides all advisory services.
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Fees for Asset Management Services.  Fees charged by NCM for its Asset Management
Services are based upon the value of assets being managed.  All fees, including the minimum
annual fee, may be negotiated but generally conform with the following fee schedule:

                    EQUITY AND BALANCED ACCOUNTS

                                                              Quarterly               Annual 1

Account Asset Value                                Fee                        Fee    
                                        

On first  $500,000 .5000% 2.00%
On next   $500,000 .2500% 1.00%
On next $4,000,000 .1875% 0.75%
Over    $5,000,000 .1250% 0.50%

                           FIXED INCOME ACCOUNTS

                                                              Quarterly                  Annual1

Account Asset Value                                Fee                           Fee    

On first  $500,000 .1875% .7500%
On next   $500,000 .1250% .5000%
On next $4,000,000 .09275% .3750%
Over    $5,000,000 .0625% .2500%
_________________________

1 Minimum annual fee of $2,500.

The fees described above cover NCM’s charges for Account Management Services only.  Fees
charged by NCM may, at NCM’s discretion, be negotiated based upon a number of factors,
including the type of account, kind of securities in the account, dollar value of securities,
projected nature of trading for the account, number and expertise of portfolio managers
necessary to manage the account and nature and scope of individual advisory services required
to properly service the account.  Thus, client's receiving similar asset management advisory
services may be charged different fees.

All fees due NCM are payable quarterly in advance.  The first quarter’s fee, which includes
the fee for the balance of the first quarter plus the next full calendar quarter, is due in full on
the date a services agreement is signed by NCM and the client and is based on the account's
asset value on that date.  Thereafter, quarterly fees are based upon the account's asset value,
including accrued interest and dividends receivable, on the last business day of the previous
calendar quarter.  If additional cash, securities or other investments exceeding $20,000 are
added to the account during any billing period, the applicable fees are pro-rated for the
number of days remaining in the billing period and become due on the date the new assets are
added.  For purposes of valuing assets, the assets of related accounts may, at the discretion of
NCM, be combined for fee calculation purposes.  The fee schedule provided to a client may be
modified or changed by NCM upon 30 days advance written notice to a client.  
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If, for any reason, a client decides to terminate the agreement with NCM, which a client may
do by 10 days advance notice to NCM, a pro-rata refund of the prepaid fee is then made to the
client.  

Transaction Execution Services.  NCM’s management service fee does not include charges
for transaction execution services.  NCM typically recommends that clients utilize the
execution services of Pershing, which it believes charges clients competitive commissions on
a trade-by-trade basis.  When electing to use Pershing, clients also typically appoint that firm
as their agent to debit the client's securities account and make payments to NCM for fees due
for management services.  

Although NCM believes its advisory fees and the transaction execution commissions of
Pershing are competitive, clients may be able to obtain similar services at higher or lower
costs if purchased elsewhere. 

Mutual Fund Expenses.  Prospective and existing clients should be aware that in addition to
NCM’s advisory services fees, each mutual fund in which a client’s assets may be invested
also pays its own advisory fees and other expenses which have already been deducted from
the fund’s reported performance.  Therefore, clients pay two levels of advisory fees, one
directly to NCM for its management services, and one indirectly to the managers of the funds. 
Depending on the fund, a client may be able to invest directly in the shares issued by a mutual
fund with or without incurring any sales or advisory management fees.

Part II, 5. Standards of Education and Experience.  An NCM portfolio manager or consultant must
have a four-year college degree, preferably in a business major, and three years of business
experience, preferably in the securities or investment advisory industry.  In addition, portfolio
managers must be chartered as a Chartered Financial Analyst.

  
Part II, 6. Education and Business Background of NCM’s Professional Staff.  

Raymond J. Norton.  Mr. Norton was born January 10, 1946.  He graduated from the
University of Rochester, Rochester, New York, with a Bachelor of Arts degree in Economics
in 1967.  He also achieved the "Chartered Financial Analyst" designation in 1988 from the
Institute of Chartered Financial Analysts.  

From 1967 to 1976, Mr. Norton was an officer in the United States Marine Corps.  He was a
helicopter pilot and is a Vietnam veteran.  Among numerous medal awards for performances
during combat, he received a Distinguished Flying Cross.  From 1976 to 1978, he was an
Account Executive with Merrill Lynch Pierce Fenner & Smith Incorporated.  He joined
Shearson Lehman Brothers (then E.F. Hutton) in 1978 as a Financial Consultant.  In 1981,
after successfully completing a rigorous training program, he was designated a Portfolio
Manager.  He was appointed Assistant Vice President in 1985 and Vice President in 1987.  In
1987, he was also promoted to Senior Portfolio Manager.  During this time Mr. Norton also
served as an instructor to new portfolio managers and made academic presentations to the
Directors of Shearson's Consulting Service Program.  His subjects were asset allocation, bond
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portfolio management and risk measurement.  In 1993, he was promoted to Senior Portfolio
Management Director.  He was a representative of D.E. Frey & Company, a securities
brokerage firm from June 1993 to October 2000 when he joined B.C. Ziegler and Company in
the same capacity.  He has been President of Norton Capital Management, Inc. since he
formed the firm in May 1993.  He provides all management and consulting services of NCM.

Part II, 9. Interest in Client Transactions.  NCM and its employees may buy and sell securities that
they recommend to clients for purchase or sale.  NCM and its representatives will process
transactions for client accounts ahead of similar transactions contemplated for their own
accounts.  The firm has established a Code of Ethics applicable to all persons at the Firm who
have access to confidential client records or to recommendations being made for client
accounts.  Designed to prevent conflicts of interest between the financial interests of Clients
and the interests of the Firm’s staff, the Code requires such “access persons” to obtain
preapproval of certain securities transactions, to report transactions quarterly and to report all
securities positions in which they have a beneficial interest at least annually.  These reporting
requirements allow supervisors at the Firm to determine whether to allow or prohibit certain
employee securities purchases and sales based on transactions made, or anticipated to be
made, in the same securities for client accounts.  The Code also establishes certain
bookkeeping requirements relating to the new federal reporting rules.  The Code is required to
be reviewed annually and updated as necessary.  A complete copy of the Code is available
upon request.

Part II, 10. Conditions for Managing Accounts.  The firm imposes a minimum fee per year of $2,500
for its Asset Management Services.  The minimum fee, however, may be negotiated.  Thus, at
the minimum rate any equity or balanced portfolio whose asset value falls below $125,000
will pay more than the 2.0% maximum annual fee percentage.   Clients whose fixed income
accounts fall below $335,000 will pay more than the maximum .75% annual fee percentage.  

There is a minimum fee of $450 for NCM’s Consulting Services.

Disputes involving NCM and a client are subject to settlement by arbitration before a dispute
resolution organization selected by the Client.

Part II, 11. Reviews and Reports.  Consulting and managed accounts are reviewed as frequently as
requested by client or as deemed necessary by NCM as a result of nature of securities in
accounts, events affecting assets in an account or other reasons.  The firm's President is its
only portfolio manager and conducts all reviews.  

Reports listing the value of all assets in a client's managed account are provided to clients
quarterly at least by Pershing.  Clients receiving consulting services receive reports int eh
frequency and scope mutually agreed in advance between the client and NCM.

Part II, 12. Use of Discretionary Authority and Selection of Brokers.  When performing Asset
Management services, NCM is given full discretionary authority by each client to determine,
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without obtaining specific client consent, the securities to buy and sell and amount of
securities to buy or sell (subject to any special restrictions a client may impose).

NCM does not exercise discretion to select a broker-dealer for securities transactions.  That
decision is left to the client.  However, because NCM representatives recommend, and clients
typically designate, Pershing to execute securities transactions recommended by NCM, NCM
typically will not exercise discretion to evaluate the services of other broker-dealers.  The
selection of one broker-dealer for executing orders may not allow NCM to receive research
from other broker-dealers in return for commission business, to batch transaction orders with
those of other clients for volume commission discounts (unless the firm selected is Pershing),
or to allow NCM to exercise discretion in evaluating the quality of execution services and
commissions of other broker-dealers.  Thus, selecting a single broker-dealer, including
Pershing, may not result in best price or execution of a client's transactions. 

Part II, 13.A. Other Compensation.  As described above, NCM may recommend that clients establish
brokerage accounts with Pershing, a registered broker-dealer, Member SIPC, to maintain
custody of clients’ assets and to effect trades for their accounts.  NCM is independently owned
and operated and not affiliated with Pershing.  Pershing provides NCM with access to its
institutional trading and custody services, which are typically not available to Pershing retail
investors.  These services generally are available to independent investment advisors on an
unsolicited basis, at no charge to them so long as a minimum of the advisor’s clients’ assets
are maintained in accounts at Pershing, and are not otherwise contingent upon any adviser
committing to Pershing any specific amount of business (assets in custody or trading). 
Pershing’s services include brokerage, custody, research, and access to mutual funds and other
investments that are otherwise generally available only to institutional investors or would
require a significantly higher minimum initial investment.

For NCM’s client accounts maintained in its custody, Pershing generally does not charge
separately for custody but is compensated by account holders through commissions or other
transaction-related fees for securities trades that are executed through Pershing or that settle
into Pershing accounts.  

Pershing also makes available to NCM other products and services that benefit NCM but may
not benefit its Clients’ accounts.  Some of these other products and services assist NCM in
managing and administering Clients’ accounts.  These include software and other technology
that provide access to client account data (such as trade confirmations and account
statements), facilitate trade execution (and allocation of aggregated trade orders for multiple
client accounts), provide research, pricing information and other market data, facilitate
payment of NCM’s fees from its clients’ accounts, and assist with back-office functions,
recordkeeping and client reporting.  Many of these services generally may be used to service
all or a substantial number of NCM’s accounts, including accounts not maintained at Pershing. 
Pershing also makes available to NCM other services intended to help NCM manage and
further develop its business enterprise.  These services may include consulting, publications
and conferences on practice management, information technology, regulatory compliance, and
marketing.  In addition, Pershing may make available, arrange and/or pay for these types of
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services rendered to NCM by independent third parties.  Pershing may discount or waive fees
it would otherwise charge for some of these services or pay all or a part of the fees of a third-
party providing these services to NCM.  While as a fiduciary, NCM endeavors to act in its
clients’ best interests, NCM’s recommendation that clients maintain their assets in accounts at
Pershing may be based in part on the benefit to NCM of the availability of some of the
foregoing products and services and not solely on the nature, cost or quality of custody and
brokerage services provided by Pershing, which may create a potential conflict of interest.
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NOTICE REGARDING TREATMENT OF CONFIDENTIAL INFORMATION

Privacy Notice to Our Clients.

Norton Capital Management, Inc. strongly believes in protecting the confidentiality and
security of information we collect about you.  This notice describes our privacy policy and
describes how we treat the information we receive about you.

Why We Collect And How We Use Information.

When we evaluate your request for our services, provide investment advice to you and process
transactions for your account, you typically provide us with certain personal information
necessary for these transactions.  We may also use that information to offer you other services
we provide which may meet your investment needs.

What Information We Collect.

The personal information we collect may include:

• Name and address;

• Social Security or taxpayer identification number;

• Assets;

• Income;

• Account balance;

• Investment activity; and

• Accounts at other institutions.

How We Protect Information.

We do not sell your personal information to anyone.

We treat information about current and former clients and their accounts in a confidential
manner.  Our employees may access information and provide it to third parties only when
completing a transaction at your request or providing our other services to you.  

At your request, we may disclose information to attorneys, accountants, lawyers, securities
professionals and others to assist us, or them, in providing services to you. We may also share
information with companies that perform services on our behalf, such as the companies that
we hire to perform administrative services. Companies we may hire to provide support
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services are not allowed to use your personal information for their own purposes.  We may
make additional disclosures as permitted by law.

We also maintain physical, electronic, and procedural safeguards to protect information. 
Employees and our professional service representatives are required to comply with our
established information confidentiality provisions.  

Access to And Correction of Information.

Generally, upon your written request, we will make available information for your review. 
Information collected in connection with, or in anticipation of, any claim or legal proceeding
will not be made available.  

If your personal information with us becomes inaccurate, or if you need to make a change to
that information, please contact us at the number shown below so we can update our records.

Further Information.

For additional information regarding our privacy policy, please contact us by writing to us at
999 Waterside Drive, STE 2206, Norfolk, Virginia 23510-3326, or calling (757) 623-1200.  
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PROXY VOTING POLICY

The following information summarizes the Firm’s Policy and Procedures regarding how the
Firm votes proxies.

Guiding Principles.  The Firm’s Policies and Procedures relating to voting proxies are
designed to ensure that proxies are voted in the best interests of the clients.  The Policies and
Procedures do not apply to those situations where the client has retained voting discretion.  In
those situations, the Firm will ensure that proxies are delivered directly to the client for voting. 
The Firm will provide voting advice only when specifically requested.  The Firm will abide by
specific voting guidelines on certain policy issues when requested by particular clients on a
case-by-case basis.

Primary Objective.  In general, proxies will be voted in a manner designed to maximize the
value of client investments.  In evaluating a particular proxy proposal, the Firm takes into
consideration, among other things, the period of time over which the voting shares of the
company are expected to be held, the size of the position, the costs involved in the proxy
proposal and the existing governance documents of the affected company, as well as its
management operations.

Generally, it is the Firm’s policy to vote in accordance with management’s recommendations
on most issues since the capability of management is one of the criteria used by the Firm in
selecting investments.  Proxy proposals that change the existing status of a company will be
reviewed to evaluate the desirability of the change, and to determine the benefits to the
company and its shareholders, but the Firm’s primary objective is always to protect and
enhance the economic interests of its clients.

Exceptions.  When the Firm believes management is acting on its own behalf, instead of on
behalf of the well-being of the company and its shareholders, or when the Firm believes that
management is acting in a manner that is adverse to the rights of the company’s shareholders,
the Firm will take steps to represent the interests of its clients and, as a result, may elect to
vote against management’s recommendations.  Examples of such activity include (i) attempts
by management to insulate itself from accountability to shareholders or otherwise entrench
itself; and (ii) proposals that have the effect of deterring potential interests in an acquisition or
similar corporate transaction at a fair price, which proposals the Firm believes might have a
negative impact on the value of the company or might otherwise be detrimental to company
shareholders.

The Firm generally favors cumulative voting for directors.  In situations where the Firm is
extremely displeased with management’s performance, it may withhold votes or vote against
management’s slate of directors and other management proposals as a means of
communicating its dissatisfaction.  This occasion most often develops when the Firm believes
that management has displayed a consistent inability or lack of interest in moving the
company toward achieving its potential and that a message needs to be sent that the
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company’s shareholders are not satisfied with the status quo.  The Firm reviews all proposals
relating to management and director compensation in light of the company’s performance and
corporate governance practices.  The Firm normally will vote against significant compensation
increases or compensation not tied to company performance in instances where it believes the
company is under performing and/or management has not added value to the company.

Other Factors the Firm Considers.  The Firm recognizes that the activity or inactivity of a
company with respect to matters of social, political or environmental concern may have an
effect upon the economic success of the company and the value of its securities.  However, the
Firm does not consider it appropriate, or in the interest of its clients, to impose its own moral
standards on others.  Therefore, it normally supports management’s position on matters of
social, political or environmental concern, except where it believes that a different position
would be in the economic interest of company shareholders.

Conflicts.  In evaluating a proxy proposal, the Firm’s Chief Executive Officer or any person
designated by him/her (the “Designated Voter”) is responsible for considering whether there
are any circumstances that may give rise to a conflict of interest on the part of the Firm in
connection with voting client proxies either because of a business relationship between the
Firm and the company or otherwise.  If the Designated Voter believes that a potential conflict
of interest exists, he or she must vote in a manner which favors the client’s interest and should,
if necessary, consult with the Firm’s legal counsel.  If necessary, the vote should be referred to
the client, or another fiduciary of the client.

Records.  Appropriate records shall be prepared and maintained relating to receipt of proxies
and how and when voted.
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