FORM ADV

Part Il - Page 1

OMB APPROVAL

Estimated average burden

OMB Number: 3235-0049
Expires: September 30, 2005

hours perresponse. . ..... 9.402

Uniform Application for Investment Adviser Registration

Name of Investment Adviser:

BICKNELL CAPITAL MANAGEMENT, INC.

Address:

(Number and Street) (City) (State) (Zip Code) Area Code: Telephone Number:

5720L.B.J.FreewaySuite180 Dallas Texas 75240 (972 y 233-6303

Item Number

Thispart of Form ADV gives information about the investment adviser and its business for the use of clients.

The information has not been approved or verified by any governmental authority.

Table of Contents

10

11

12

13

14

Item Page
AQVISOrY SENVICES ANU FEES .....oviieeceeeeee sttt e e e e e te s tesae s aeeae e e e eenaentessesrenaeeneeneeennes 2
TYPES OF CHIENES ...ttt sttt st b e s bt eea e e e e besee e b e e be e heeaeeaeeneesaeebesbesbesbeeneenseeaneas 2
TYPES Of INVESIMENES ...ttt b ettt e be e b e s bt e bt eae e e e n e e seeebesbesaeebeeneeneeeeneas 3
Methods of Analysis, Sources of Information and Investment Strat€gi€S......ccovvvvvreeeereeriere e reeees 3
Education and BUSINESS SEANAAITS ..........cviirieiriirieirieseeesi st 4
Education and BUSINESS BACKGIOUNG .........oiiiiiiiriiiieieie ettt et see bbb e s ne e e s 4
Other BUSINESS ACHVITIES .......oeiieiireieires ettt 4
Other Financia Industry Activitiesor AffilialioNS ..........cceeeverieriene e 4
Participation or Interest in Client TranSACtIONS ........cceioiiiieriireie ettt 5
Conditions for Managing ACCOUNES ........ccueruerererresteseeeeseeseseessessesseesesssessessessessessessesssessessessessessessessesssesenns 5
REVIEW OF ACCOUNES.......eieriiereires ettt r et e b e Rt e R e r et een e ren s 5
Investment or BroKerage DiSCIELION .........ccoiiiiieriiieieie ettt et see bt e et s ee b b saeene e e e e es 6
WX (o 1 iT0] = I @0 g0 =g o] o 6
BAlANCE SNEEL ... 6
COoNtINUALTON SNEEL ...t se et enesr e Schedule F
Balance Sheet, if reQUITEX ........coov i Schedule G

(SchedulesA, B, C, D, and E areincluded with Part | of this Form, for the use of regulatory bodies, and are not distributed to clients.)

Potential personswho areto respond to the collection of information contained in thisform
arenot required to respond unlessthe form displays a currently valid OMB control number.
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1. A. Advisory Servicesand Fees. (check the applicable boxes)  For each type of service provided, state the approximate
% of total advisory hillings from that service.
(Seeinstruction below.)

Applicant:

[] (1) Providesinvestment SUPEIVISOrY SEIVICES .......cccociiiiciiiiiiiiiiicc e %
[] (2) Managesinvestment advisory accounts not involving investment supervisory services ................ %
[] (3) Furnishesinvestment advice through consultations not included in either service described above. %
[] (4) Issuesperiodicalsabout securities by SUDSCHPLON ..., %
[] (5) Issuesspecial reports about securities not included in any service described above — ..................... %
[] (6) Issues, not as part of any service described above, any charts, graphs, formulas, or other devices

which clients may USet0 eValUale SECUMTIES  .....ocueiiiiieiiie ettt %
[] (7) Onmorethan an occasional basis, furnishes advice to clients on matters not involving securities %
[] (8) Providesatiming SEIVICE ..o %
[] (9) Furnishesadvice about securitiesin any manner not described above ..., %

(Percentages should be based on applicant’ slast fiscal year. If applicant has not completed itsfirst fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)
Yes No

B. Doesapplicant call any of the servicesit checked above financial planning or some similar term? ........... ] ]
C. Applicant offersinvestment advisory servicesfor: (check all that apply)
[] (1) A percentage of assetsunder management [] (4) Subscriptionfees
[] (2 Hourly charges [] (5 Commissions
[] (3) Fixedfees(notincluding subscription fees) [] (6) Other

©

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

e theservicesprovided, including the name of any publication or report issued by the adviser on a subscription basis
or for afee

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

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

2. Typesof clients— Applicant generally provides investment advice to: (check those that apply)

[] A. Individuals [] E Trusts, estates, or charitable organizations
[] B. Banksorthriftinstitutions [] F. Corporationsor business entities other than those listed above
[] C. Investmentcompanies [] G. Other (describeon ScheduleF)

[] D. Pensionandprofit sharing plans

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




FORM ADV
Part Il - Page 3

Applicant:

SEC File Number: Date:
801-

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

A. Equity securities

[] (1) exchange-listed securities
[] (2) securitiestraded over-the-counter
[] (3) foreignissuers
[] B. Warrants
[] C. Corporate debt securities
(other than commercid paper)
] Commercial paper
[] E. Certificates of deposit
[] F. Municipal securities

G. Investment company securities:

] (1) variablelifeinsurance
] (2) variable annuities
] (3) mutual fund shares

[] H.
l.

L]
U]

0]

O 0o

United States government securities
Options contracts on:

(1) securities

(2) commodities

Futures contracts on:

(1) tangibles
(2) intangibles

Interestsin partnershipsinvesting in:

(1) real estate
(2) oil and gasinterests
(3) other (explain on Schedule F)

Other (explain on Schedule F)

4. Methods of Analysis, Sources of I nformation, and I nvestment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)

(4) [] Cydlical
(5) [] Other (explain on Schedule F)

(1) [] Charting
(2 [] Fundamental
(3) [] Technical

B. The main sources of information applicant uses include: (check those that apply)

(1) [] Financial newspapers and magazines

(2) [] Inspections of corporate activities
(3) [] Research materials prepared by others

(4) [] Corporate rating services

ONE
6)

" O
® [

Timing services

Annual reports, prospectuses, filings with the
Securities and Exchange Commission

Company press releases

Other (explain on Schedule F)

C. Theinvestment strategies used to implement any investment advice given to clientsinclude: (check those that apply)

(1) [] Long term purchases
(securities held at least a year)

(2) [] Short term purchases
(securities sold within a year)

(3) [] Trading (securities sold within 30 days)
(4) [] Shortsales

(5 [] Margin transactions

(6) [] Option writing, including covered options, uncovered

options, or spreading strategies

(7) [] Other (explain on Schedule F)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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5.

Education and Business Standar ds.

Arethere any general standards of education or business experience that applicant requiresof those Yes No
involved in determining or giving investment adviCeto ClIENES? ........oooiiiiiiiiiie e ]
(If yes, describe these standards on Schedule F.)

Education and Business Background.
For:
e each member of theinvestment committee or group that determines general investment adviceto begivento clients, or

e if theapplicant hasnoinvestment committee or group, each individual who determinesgeneral investment advicegiven
to clients (if more than five, respond only for their supervisors)

e each principal executive officer of applicant or each person with similar status or performing similar functions.
On ScheduleF, givethe:
e name e formal education after high school

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

Other Business Activities. (check those that apply)
[] A. Applicantisactively engaged in abusiness other than giving investment advice.
[] B. Applicant sellsproductsor services other than investment adviceto clients.

[] C. Theprincipal businessof applicant or its principal executive officersinvolves 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 Activitiesor Affiliations. (check those that apply)
[] A. Applicantisregistered (or has an application pending) as a securities broker-dealer.

[] B. Applicantisregistered (or hasanapplication pending) asafuturescommission merchant, commodity pool operator
or commodity trading adviser.

C. Applicant has arrangementsthat are material to its advisory businessor its clientswith arelated personwhoisa:

[] (1) broker-dealer [] (7) accountingfirm
[] (@ investmentcompany [] (8) lawfirm
[] (3) otherinvestment adviser [] (9) insurancecompany or agency
[] (4 financial planningfirm [] (10) pensionconsultant
[] (5 commodity pool operator, commodity trading [] (11) real estate broker or dealer
adviser or futures commission merchant
[] (6) bankingorthriftinstitution [] (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. Isapplicant or arelated person ageneral partner in any partnership in which clientsare

SOlICITEA tO INVESET ..o e e ] ]

(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).
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9. Participation or Interest in Client Transactions.
Applicant or arelated person: (check those that apply)
A. Asprincipal, buys securitiesfor itself from or sells securitiesit ownsto any client.

B. Ashbroker or agent effects securities transactions for compensation for any client.

HRERE

C. Asbroker or agent for any person other than aclient effectstransactionsinwhich client securitiesare sold to or bought
from abrokerage customer.

[] D. Recommendstoclientsthat they buy or sell securitiesor investment productsinwhichtheapplicant or arelated person
hassomefinancial interest.

[] E Buysor sellsfor itself securitiesthat it also recommends 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.)

10. Conditionsfor Managing Accounts. Doesthe applicant provide investment supervisory services, manage Yes No
investment advisory accountsor hold itself out as providing financia planning or somesimilarly termed
servicesand impose aminimum dollar value of assetsor other conditionsfor starting or maintaining anaccount? [ ] [ ]

(If yes, describe on Schedule F.)

11. Review of Accounts. If applicant providesinvestment supervisory services, managesinvestment advisory accounts, 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

triggeringfactors. For reviewer s, includethenumber of reviewers, their titlesand functions, instructionsthey receivefrom
applicant on performing reviews, and number of accounts assigned each.

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

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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12. Investment or Brokerage Discretion.

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

Yes No
(1) securitiesto be boUGNL OF SOIAT? ......oo et rb et e sabe e s be e e ] ]
Yes No
(2) amount of the securitiesto be bought OF SOIA? .........eiiiiii e ] ]
Yes No
(3) broker or dealer to DE USBA? .........coiiiii ] ]
Yes No
(G I o] 01001 T T = =] 7= o RS RURTRR ] ]
Yes No
B. Doesapplicant or arelated person suggest brokersto ClientS? ..o ] ]

For each yesanswer to A describe on Schedule F any limitationson the authority. For eachyesto A(3), A(4) or B, describe
on Schedul e Fthefactorsconsidered in sel ecting brokersand determining the reasonabl eness of their commissions. If the
value of products, research and services given to the applicant or arelated person is afactor, describe:

e theproducts, research and services

e whether clients may pay commissions higher than those obtainable from other brokersin return for those products and
services

e whether research isused to service all of applicant’s accounts or just those accounts paying for it; and

e any procedurestheapplicant used during thelast fiscal year todirect client transactionsto aparticular broker inreturnfor
products and research services received.

13. Additional Compensation.
Doesthe applicant or arelated person have any arrangements, oral or inwriting, whereit:

A. ispaid cash by or receives some economic benefit (including commissions, equipment or non-research ~ Yes No

services) from anon-client in connection with giving adviceto CHEeNtS? ..o ] ]
Yes No
B. directly or indirectly compensates any personfor client referralS? ... ] ]

(For each yes, describe the arrangements on Schedule F.)

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

e hascustody of client funds or securities (unless applicant is registered or registering only with the
Securitiesand Exchange Commission); or

e requires prepayment of more than $500 in fees per client and 6 or more monthsin advance Yes No

Has applicant provided a Schedule G balanCe Sheet? .........oooii i ] ]

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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Form_ ADV_ Applicant: SEC File Number: Date:
Continuation Sheet for Form ADV Part Il 801-
(Do not use this Schedul e as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Item of Form
(identify) Answer

Complete amended pages in full, circle amended items and file with execution page (page 1).
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Complete amended pages in full, circle amended items and file with execution page (page 1).
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	Text165: 1.D
	Text166: DISCRETIONARY INVESTMENT SUPERVISORY SERVICE
   
Investment Supervisory Services are provided on an ongoing, continuous basis for clients who enter into the Company’s Wealth Management Agreement.  These services are provided with consideration to the client’s overall financial circumstances, including investment risk orientation and financial temperament.

FEES PAID BY CLIENTS:

Clients who enter into an investment supervisory relationship with the Company through its Wealth Management Agreement receive discretionary investment services.  The fee for discretionary investment management services is based upon the value of the Client account as determined monthly.  The Company maintains account records containing each security or asset position belonging to the client portfolios.  Each month all security or asset positions are priced in terms of the current market value from sources (typically the Client’s custodian) the Company deems to be reliable for pricing purposes.  In some instances, securities prices may not be readily identifiable due to a lack of active trading in the security.  In other instances an asset may be illiquid, and/or non-traded.  In situations where price information is not readily available from the custodian or pricing service, an estimate of trading value may be made and relied upon by the Company.  In situations where a security or asset is non-traded, the initial purchase price will be used as the pricing value in the absence of any occurrence which would give more specific valuation information to serve as a basis for price revision, and in situations where pricing information provided by pricing services or investment sponsors of limited partnerships or other direct participation programs owned by Clients appears, in the judgment of the Company, to be subject to question, the Company may elect alternatively to use an estimate of the adjusted cost basis of the asset, if available, as an acceptable pricing procedure.  In instances where an asset is included in the portfolio for monitoring and for purposes of maintaining proper asset allocation, prices will be provided to the Company by the Client and updated only upon receipt from time to time by the Company of new pricing information from the client.  Client portfolio positions are included in the Company’s monthly account report sent to the Client, and the total of such positions represents the Client portfolio value for the period.

Each month upon the determination of the Client portfolio value, the appropriate fee is determined utilizing the fee schedule as follows:


                                       Portfolio Assets Level                 Annual Fee
                                       From                      To                  Percentage
                              _______________ ______________  _________

                                     $  1                 -     $1,000,000         1.000
                                     $1,000,001     -     $2,000,000           .850
                                     $2,000,001     -     $3,000,000           .700
                                     $3,000,001     -            up                  .500

	Text167: 1.D (Continued)
	Text168: The total of all fees computed for each Portfolio Asset Level up to the total Client portfolio value produces an annualized fee which is divided by one-twelfth to represent the fee for the current month.  This fee is due at the beginning of each month based upon the Client portfolio value computed at the end of the previous month.  The Company charges a minimum fee of $250.00 for each month when the total Client portfolio value does not produce a fee of that amount or more under the above schedule.

The Company provides a fee computation report each month accompanying the Client Portfolio Appraisal Statement showing the computation of fees collected for the month.  The Company provides written or electronic instructions to the custodian holding Client portfolio assets each month instructing the custodian to remit indicated fees directly to the Company from one or more specific Client account, referenced by account number, and the fees remitted are shown as a cash disbursement on the Client’s custodial account report each month.  In situations where Clients maintain more than one custodial account under the direction of a single Wealth Management Agreement, the Company is given discretion and authorized to draw funds for the payment of fees for all such accounts from one account designated as the primary custodial account.  For purposes of fee collection, the primary custodial account shall be the custodial account which, in the judgment of the Company at various fee collection intervals, provides the highest benefits to the Client in payment of fees in achieving Client objectives when access to available liquid cash, efficiency of trading, income tax considerations, and other potential portfolio actions or needs are taken into consideration.  The custodial account from which a monthly fee is collected shall be deemed the primary custodial account for that fee collection period.  If for any reason a fee amount due to the Company is not remitted by a custodian in a timely manner as provided for herein, the Client is notified of the need to make a fee remittance by personal bank check or other acceptable means.

Fees for continuous and ongoing investment management services provided pursuant to the Company’s Wealth Management Agreement are generally not subject to negotiation.  However, the Company reserves the right to take into consideration unique or special circumstances which may enable the Company to accept a client relationship contingent upon a higher or lower fee than the published fee schedule.

In addition to the fees charged by the Company as outlined herein, Clients whose portfolio design calls for investment in shares of mutual funds or money market type instruments, including cash accounts where proceeds from trades are held awaiting future investment, will be subject to paying the fees which are charged by such mutual funds or money market instruments.

Clients who enter into the Company’s Wealth Management Agreement may cancel the agreement by giving thirty (30) days written notice.  Since fees are not collected more than thirty (30) days in advance, there is no provision for refund or credit of fees upon cancellation of the Wealth Management Agreement.



	Text169: 1. D (Continued)























3. A-K




4. A(5)














5.
	Text170: FINANCIAL CONSULTING AND ADVISORY SERVICE

Financial Consulting and Advisory Services are also provided to Clients who enter into the Company’s Wealth Management Agreement when special arrangements are made between the Clients and the Company.  In these situations, the Company will consult with Clients concerning special situations which arise from time to time outside of the normal activities of discretionary investment management which may require in-depth, focused study, research, and development of opinions and strategies toward the furtherance of a Client’s overall goals and objectives.  Such consultations may include financial management issues of a personal or business nature, income and cash flow analysis, estate planning, executive coaching, family coaching relative to life planning or other issues in which a Client feels that the Company may be of assistance.  These services are also available to persons (individuals and businesses) who have not entered into the Company’s Wealth Management Agreement.

FEES FOR FINANCIAL CONSULTING AND ADVISORY SERVICES:

The fee for financial consulting and advisory services is determined on a project-by- project basis with agreement for price and payment terms established in advance within general estimated parameters.  Statements for fees due are submitted on a monthly basis directly to the Client, and payment is to be made directly from Client, unless written instruction is received from Client requesting that the fee be taken directly from the Client’s portfolio cash.



The Company attempts to advise its clients regarding all investments in which Clients express an interest or inquires about whether or not such securities are currently used by the Company within the investment supervisory strategies of various Client portfolios.


The starting point in managing securities for the Company’s clients begins with an asset allocation strategy keyed to portfolio structures aligning the risk of a portfolio.  The Company attempts to achieve this by blending expected long-term rates of returns of various security asset classes into portfolios which match the requirements of each client in consideration of the risk level deemed acceptable for the client and in light of the client’s investment return expectations.  Once the classes of assets are determined for a client portfolio and the balance between the various classes are determined, then the evaluation of securities within various asset classes determines portfolio composition.  From time to time we may invest in individual securities, and in such instances we would emphasize fundamental analysis in our decision processes although we also may consider information derived from technical analysis as well.  When mutual funds are used in portfolios to achieve desired allocations, the methods of analysis, sources of information, and investment strategies used are determined by the managers of the various funds selected from time to time.



Education and Business Standards required by the Company of those people who are involved in determining or giving investment advice and management to or on behalf of clients is not defined in strict, inflexible terms, however, the Company continually evaluates the preparation and skill levels of those personnel who are involved in the management process.
	Text171: 5. (Continued)




























6.
	Text172: Ethical Standards of Behavior are enforced at the highest level possible by the Company.  The Company has adopted a formal Code of Ethics Policy, a copy of which is available to Clients upon written request.  The Code of Ethics Policy may be viewed on the Company’s website, www.bicknellcapital.com, under the Legal Information section.  The policy is applicable to all officers, directors, portfolio management personnel, and control persons.  The objective of the Company’s policy is to assure that all personnel and associated persons clearly understand the level of commitment that is required on behalf of the Clients of the Company to assure that Client interests always take priority over the interests of the Company and its personnel; that personal securities transactions must avoid even the appearance of conflict with the interests of Clients; that all trading advantages accrue to Clients and not family members of the Company’s personnel; and that all applicable federal and state securities laws are complied with.

Personal Privacy Standards are enforced at the highest level possible by the Company.  The Company has adopted a formal Privacy Policy to define the control we exercise over personal information we receive in the course of business with our Clients.  A copy of this policy is distributed to Clients annually.  The Privacy Policy may also be viewed on the Company’s website, www.bicknellcapital.com, under the Legal Information section.  

Disaster Recovery Policy has become a valid and important concern the Company takes seriously.  The Company has adopted a formal Business Continuity Plan defining the procedures to be followed in the event of emergencies affecting the normal course of business operations.  The Company distributes a summary of the plan to Clients annually and the plan may also be viewed on the Company’s website, www.bicknellcapital.com, under the Legal Information section.  This
plan addresses storage and backup systems for critical information, alternative locations and resources for conduct of business and specific plans of action under various scenarios, as well as business operations in the event of disruptions from casualty, personal, or other losses arising from terrorism, terrorists threats, or other impediments 


Education and Business Background for Control Persons:

Name:                   Year of Birth:      Education:                            Business Background:   


Kent Bicknell             1945               Baylor University                 Chairman & CEO
                                                          Waco, Texas                         Bicknell Capital Management, Inc. 
                                                          BBA, 1968                            1994 - Present  

                                                          College for Financial Planning
                                                          Denver, Colorado
                                                          CFP, 1977
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	Text174: Wilson T. Bicknell      1979            Texas Tech University           President & COO
                                                         Lubbock, Texas                     Bicknell Capital Management, Inc.       
                                                         1998 – 2000                           2000 – Present

                                                         University of Texas/Dallas
                                                         Richardson, Texas
                                                         2001 – 2003
                                                         BS, Business/Finance
  
                                                         Southern Methodist University
                                                         Dallas, Texas
                                                         2004-2005
                                                         Certificate in Financial Planning

                                                         Certified Financial Planner Board of Standards
                                                         Denver, Colorado
                                                         2006
                                                         CFP® Certification

The FINANCIAL CONSULTING AND ADVISORY SERVICE discussed above (1.D) is also available to persons (individuals and businesses) who have not entered into the Company’s Wealth Management Agreement.  In this regard, the Company has in the past been retained by one of the country’s leading organizations specializing in human resource management consulting, career
transition, and career development, wherein the Company has assisted senior executives through consultations addressing financial and investment issues relative to their career strategies.  The Company may continue this type of service to corporations, and additionally, the same or similar services are available to Clients entering into a Wealth Management Agreement with the Company, as well as individuals and businesses not entering into a Wealth Management Agreement.


When Clients enter into a Wealth Management Agreement with the Company they are required to designate their choice of securities broker-dealer, bank or trust company, or other custodian for maintenance of their portfolio assets and for related securities transactions that result from managing the account.  The Client is responsible for making the arrangements with their chosen service provider with respect to the costs that will be charged to the Client in the operation of the account.  In the event that a Client does not select a provider for these services, the Client may alternatively choose Fidelity Investments, LLC’s Fidelity Institutional Wealth Services as their custodian and broker, and they are provided an account application which contains the terms of agreement offered by Fidelity Institutional Wealth Services, and a commission statement is appended to this disclosure document which list the various types of transactions commissions and other charges that the Client will be responsible for in using such services.

As a result of the brokerage services provided to Clients of the Company by Fidelity Institutional Wealth Services, certain expenses are paid for the benefit of the Company that are research related and designed to enhance the services provided by the Company to the Client.  Clients should recognize that the Company is receiving a financial benefit in addition to its stated fees through the provision of research services by Fidelity Institutional Wealth Services.
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11. A
	Text176: The Company maintains relationships with various investment research organizations, which may be characterized as investment advisory firms, on an ongoing basis wherein it purchases securities research services designed to facilitate and support the securities analysis work of the Company.  The research provided to the Company through these relationships involve research information aiding in the selection, generally, of value and growth oriented equity securities in the large, mid-, and small capitalization segments of our clients equity portfolios.  The research provided through these relationships provides an initial and ongoing screening upon which the Company applies its additional evaluations in selecting appropriate portfolio securities.  From time to time, some of the outside securities research used by the Company may be provided by Fidelity Institutional Wealth Services as a result of the securities transactions executed by them for Clients of the Company.  Clients should understand that the provision of this benefit represents additional compensation to the Company.


The Company does not buy or sell securities for it’s own account.  When a related party such as a principal officer or other employee of the Company transacts securities trades for his or her personal account, such trades, if such securities are the same as those held or to be held in Client accounts, will be, to the extent practical, executed at the same time as any buy or sell transactions for Clients and at the same price.  The Company and its related parties reserve the right to buy or sell any security without regard as to whether such security is or is not included in Client accounts.  The Company and its related parties also reserve the right to continue ownership of a security without regard as to whether such security ownership is discontinued in Client accounts.  The Company will review trading activity of its officers and employees periodically to assure that no pattern of trading practices evolves which would suggest trading profits were being achieved at the expense of Clients of the Company.


The Conditions for Managing Accounts are generally related to the beginning size of the Client’s portfolio.  The Company generally requires that an account be at least $250,000 in order to establish a Wealth Management Agreement.  A minimum fee of $250.00 per month is charged per account.  Certain exceptions can be made when circumstances appear to justify a waiver of the minimum amount, and each situation is considered individually.


Review of Accounts is performed on two levels by the Company:

The securities which are owned in the various Client accounts are continuously monitored by the Company.  When securities sell or buy indicators are generated by the Company’s Investment Committee, the resulting trades are made for or on behalf of the various discretionary investment accounts owning the affected security.  

The Company generates a Portfolio Appraisal Report each month for each Client which is reviewed by the Company’s operations manager and by the officer of the Company assigned to the Client account.  This process consists of a review of the Client’s custodial account information to verify that the Company’s information is consistent with the custodian with respect to the identity of securities owned, number of shares owned, and price, and that the allocations within the overall portfolio continue to reflect an appropriate investment posture for the Client.  
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	Text178: With respect to positions held by Clients who may be utilizing independent custodians other than Fidelity Institutional Wealth Services, either for the majority of their assets or with respect to assets administered for Clients through sponsors of 401(k) and other similar employee plans, the level of the Company’s review is limited to a visual inspection of the electronic information presented on the websites of the various custodians to capture and update the Company’s records concerning changes that have been made to the security holdings in the Client’s non-Fidelity Institutional Wealth Services accounts.


Each month Clients receive a consolidated statement which includes all of the assets owned by the Client which the Company is responsible for supervising.  The report indicates the date the account was priced, the original cost basis of the security (to the degree that such data has been made available to the Company), the current market price of each security as transmitted to the Company by the Client’s custodian, or from other procedures as defined herein (1.D), the currently anticipated annual dividends projected or interest income projected, and the account cash balance.


INVESTMENT OR BROKERAGE DISCRETION

Clients who enter into the Company’s Wealth Management Agreement are provided with a discretionary management service which calls for the Company to determine which securities are to be bought and sold from time to time, including the amounts of the securities bought and sold, the broker-dealer to be used, and the commission rates to be paid.  The Company makes a practice of exercising it judgment with respect to security selection within the guidelines established with each Client concerning the style of portfolio desired with respect to various levels of investment risk.
 
With respect to the broker-dealer to be used for client transactions, and the commission rates that should apply, the Company has the authority to make these decisions on behalf of Clients, however, the Company makes a practice of utilizing the broker-dealer selected independently by the Client or alternatively, Fidelity Institutional Wealth Services.  If the Client chooses an independent broker-dealer, the Client is responsible for establishment of an agreement with the broker-dealer concerning commissions and fees that will be charged.  If the Client chooses Fidelity Institutional Wealth Services, information about commissions and other fees is provided to the Client in the process of establishing a relationship with the Company such that Clients of the Company are aware of and in agreement with the commissions, fees, and other terms that will apply to their accounts.

As of February 13, 2008, the Company ceased participating in any soft dollar program allowing brokerage transaction activity generated through Fidelity Institutional Wealth Services to produce soft dollar credits which could be used by the Company to acquire certain products and services such as the provision of research information, software programs for analysis of investment data, etc.



