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Name of Investment Adviser:  
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This part 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 government authority. 
 
 

Table of Contents 
 
Item Number Item                                               Page 
        
        1  Advisory Services and Fees ..............................................................................................................    2 
 
        2  Types of Clients .................................................................................................................................   2 
 
        3   Types of Investments ........................................................................................................................    3 
  
        4   Methods of Analysis, Sources of Information and Investment Strategies .........................................   3  
 
        5   Education and Business Standards ....................................................................................................    4  
 
        6   Education and Business Background ................................................................................................    4  
 
        7   Other Business Activities ..................................................................................................................    4  
 
        8   Other Financial Industry Activities or Affiliations ............................................................................   4  
 
        9   Participation or Interest in Client Transactions .................................................................................   5  
 
        10   Conditions for Managing Accounts ...................................................................................................   5  
 
        11   Review of Accounts ...........................................................................................................................   5  
 
        12   Investment or Brokerage Discretion ..................................................................................................   6  
 
        13   Additional Compensation ..................................................................................................................   6  
 
        14   Balance Sheet ....................................................................................................................................   6  
 
  Continuation Sheet .............................................................................................................   Schedule F  
 
  
 
 
 
 
 

(Schedule A, B, C, D, and E are included with Part I of this Form, for the use of regulatory bodies, and are not distributed to clients.) 
 

Potential persons who are to respond to the collection of information contained in this form  
are not required to respond unless the form displays a currently valid OMB control number. 

OMB APPROVAL               
 
OMB Number:        3235-0049 

  Expires:        February 28, 2011
   Estimated Average burden 
   Hours per response..........4.07



 

FORM ADV 
Part II - Page 2 

Applicant: SEC File Number: 
 
801- 

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 supervisory services ..........................................................................................                       % 
          (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 subscription ..............................................................…...........                      % 
          (5)      Issues special 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 use to evaluate securities.......................................................................................                       % 
           (7)      On more than an occasional basis, furnishes advice to clients on matters not involving securities...                       % 
           (8)      Provides a timing service ...............................................................................................................…                       % 
           (9)      Furnishes advice about securities in any manner not described above..........................................….                       % 
 

(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) 
  
            (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                                                        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 
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Applicant: SEC File Number: 
801- 

Date: 

3.   Types of Investments.  Applicant offers advice on the following: (check those that apply) 
 
              A.    Equity securities                                                                            H.    United States government securities 
                     (1) exchange-listed securities                                                          I.    Options contracts on: 
                     (2) securities traded over-the-counter                                                    (1) securities 
                     (3) Foreign issuers                                                                                 (2) commodities 
 
              B.    Warrants                                                                                         J.    Futures contracts on: 
              C.     Corporate debt securities (other than commercial paper)                    (1) tangibles 
                                                                                                                                    (2) intangibles 
              D.     Commercial paper 
              E.      Certificates of deposit                                                                   K.   Interests in partnerships investing in: 
              F.      Municipal securities                                                                             (1) real estate 
                                                                                                                                     (2) oil and gas interests 
              G.      Investment company securities:                                                          (3) other (explain on Schedule F) 
                       (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                                                                             (4)                Cyclical 

      (2)            Fundamental                                                                      (5)                Other  (explain on Schedule F) 

      (3)            Technical 

_________________________________________________________________________________________________________                                                                                                                                                                                                                  
       B.   The main sources of information applicant uses include: (check those that apply) 
 
      (1)             Financial newspapers and magazines                          (5)           Timing services  

      (2)             Inspections of corporate activities                               (6)           Annual reports, prospectuses, filings with the  

      (3)             Research materials prepared by others                                        Securities and Exchange Commission 

      (4)             Corporate rating services                                             (7)           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) 
 
      (1)             Long term purchases                                                       (5)              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)                          (7)              Other (explain on Schedule F) 

      (4)            Short sales 

 

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

 
 
 

 

 
 

 
 

 
 
 

 

 
 

 
 
 

 
 
 

 
 
 

 
 

 
 
 
 

 
 

 
 

 

 

 

 

 

 
 



FORM ADV 
Part II - Page 4 

Applicant: SEC File Number: 
801- 

Date: 

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? ...................................................................................................         

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

6.     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 

7.     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.) 

8. 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 a related 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 
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Applicant: SEC File Number: 
801- 

Date: 

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. 

          C.    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. 

                 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. 

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

 

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

 

 

 

 

 

 

 



  

FORM ADV 
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Applicant: SEC File Number: 
801- 

Date: 

12.     Investment or Brokerage Discretion.  
 
          A.     Does applicant or any related person have authority to determine, without obtaining specific client consent, the: 
                                                                                                                                                                                                 Yes   No 
                   (1)    securities to be bought or sold? ...............................................................................................................           
                                                                                                                                                                                                 Yes   No 

(2) amount of securities to be bought or sold? .......................................................................................…..    
                                                                                                                                                                                                 Yes   No 
                   (3)    broker or dealer to be used?     ................................................................................................................    
                                                                                                                                                                                                 Yes   No 
                   (4)    commission rates paid? ...........................................................................................................................            
  ________________________________________________________________________________________________________                                                                                                                                                                                                                
                                                                                                                                                                                                 Yes   No 
           B.     Does applicant or a related person suggest brokers to clients? .......................................................................           
 
                    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  
 
                    •       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.      is paid 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 to clients? . . . . . . . . . . . . . . . . . . . . . . . . . . . .          

                                                                                                                                                                                                    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?..............................................................................                  
 

 

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

  

  

  
 

  

  

  

  

  



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

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



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

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



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

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



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

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



Schedule F of 
FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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FORM ADV 
Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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Continuation Sheet for Form ADV Part II 

Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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FORM ADV 
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Applicant: SEC File Number: 
 
801- 

Date: 

 
(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.: 

Item of Form 
(identify) 

 
Answer 

  

 

 (Complete amended pages in full, circle amended items and file with execution page (page 1). 
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	Text13: 
	0:  
The Firm is a Registered Investment Advisor (RIA) providing personalized investment management services to individuals and other investors. Clients generally will prefer to take an active, rather than passive, role in the management of their assets and will rely on the Firm to provide an impartial and unbiased framework on which to base their judgements. Clients are contacted on a regular basis and portfolio changes are implemented that are consistent with client risk tolerances and objectives. Equities are selected for purchase or sale using a valuation model that reflects current interest rates, a company’s historical internal growth rate and a current earnings forecast. Fixed income securities are selected based on the current level of interest rates, yield spreads, client income levels and requirements and the economic outlook. Cash equivalents are held as buying reserves. The Firm uses third parties as custodians and never has physical control of client assets. Mutual funds may be utilized in a portfolio to provide immediate or longer term diversification or to enable the client to participate in niche markets.
 
 
The schedules of fees offered by the Firm are differentiated according to the types of services rendered. The Firm’s current schedule of fees by type of service follows. Please note that no one employed by the Firm receives a commission on any transaction, thereby eliminating any conflict between client interests and the Firm’s interests.
 
Investment counseling, defined as “inventory advisory services”, for both equity, balanced and fixed-income accounts:
 
Each account or relationship pays a fee based on the value of assets under management using a fee schedule agreed to by each client.  Larger accounts may pay a lower percentage than smaller accounts and existing clients may pay a lower fee than newer accounts. The current fee schedule is:
 
  First $1 million   0.75% annually
  Next $2 million   0.50% annually
  All Additional amounts  0.30% annually
 
In addition to the percentages shown above, all relationships will pay an annual account maintenance fee of $500.00  There is a minimum annual fee of $1000.00 which includes the $500.00 maintenance fee. This fee schedule may be waived, modified, negotiated or reduced for any reason agreeable to the client and the Firm. Refunds, if any, will be made on a pro-rata basis.

	Text12: 
	0: 
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	Text9: Stanley E. Rulapaugh
	Text10: 364-42-1234
	Text14: 
	Text15: All fee schedules are applied to the fair market value of the assets managed by the Firm as of the end of each quarter, as may be reasonably determined by the Firm. In all cases, the value of the account holdings that are not directly managed will be excluded from calculation of fees.
 
Under the terms of the Firm’s standard form investment advisory agreements, the compensation of the Firm is payable quarterly in arrears. The standard form agreements do not have fixed termination dates, but provide for the termination of the Firm’s services upon 30 days prior written notice by either the Firm or the client.
 
Payment of fees may be paid directly by the client or by the custodian holding the client’s funds and securities. However three criteria must be met when payment is made by the custodian: (1) the client must provide written authorization permitting the fees to be paid directly from the client’s account held by the independent custodian; (2) the Firm must send to the client and the custodian simultaneously, a bill showing the amount of the fee, the value of the client’s assets on which the fee was based, and the specific manner in which the fee was  calculated; and (3) the custodian agrees to send to the client a statement, at least quarterly, indicating all amounts disbursed from the account including the amount of advisory fees paid directly the Firm. To repeat, the Firm does not and will not have custody of clients’ funds or securities.
 
The Firm also advises individuals for an hourly fee when management services are not continuous. Fees are $85.00 per hour but are subject to adjustment and negotiation.  An initial consultation may be conducted without charge depending on the circumstances of the client.
 
Because it is necessary to do some financial planning to arrive at written client objectives, financial planning is a part of the service offered but only as it relates to objective setting and portfolio management. Assisting individuals in the preparation of a financial plan they must execute is billed at $85.00 per hour.
 
It is possible that clients who elect to use the custodial services of brokerage firms will pay fees both to the adviser and to the brokerage firm for the same assets. This is particularly true if a broker’s money market funds are used to invest cash reserves. The client may pay two fees if mutual funds are used in accounts, one to the adviser and one to the manager of the mutual fund. Clients are made aware of this situation before agreements are signed.
 
 
 
	Text16: 2.G.



3.L.




5.
	Text17: “Other” includes guardians and custodians for individuals, Individual Retirements Accounts, retirements plans for self-employed persons (“Keogh Plans”) and Foundations.
 
“Other” may include convertible corporate debt securities, convertible preferred stocks, obligations issued by agencies of the United States government.
 
 
The Firm generally requires all persons associated with it in professional capacities to have at least a college education, although in exceptional circumstances significant business experience may be accepted in lieu of a college degree. Members of the professional staff either have advanced degrees in business and/or have earned the professional designation of CFA (Chartered Financial Analyst). Any that do not will be encouraged to pursue an advanced degree or professional designation.
 
 
The professional qualifications of Stanley E. Rulapaugh, CFA, owner are:
 
1993 Registered - Securities and Exchange Commission, #801-44751
1994 Licensed -Arizona Corporation Commission, Investment Adviser #S-0000003-IA
 
Education
1964 Bachelor of Arts in English and Economics, minor in History
 Albion College, Albion, Michigan
1970 Masters of Business Administration in Finance
 Wayne State University, Detroit, Michigan
 
Professional
1974 Chartered Financial Analyst (CFA), Charter 3951
1994 Uniform Investment Adviser Law Exam, Series 65
1992 Chartered Investment Counselor (CIC), Charter 775
1990 Uniform Securities Agent State Law Exam, Series 63
1990 Non-member General Securities Exam, NASD Series 2
1985 Municipal Sales and Supervisory Exams, Series 52 and 53
1977 Financial Analysts Federation Workshop
1971 Financial Analysts Federation Seminar
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	Text19:                                                                       Business
1993-Present Stanley E. Rulapaugh, CFA, Investment Counsel
1995  Investment Planning and Management
1990-1993 Stein Roe & Farnham, Investment Counsel, Chicago, IL
  Senior Vice President and Regional Manager
1980-1990 The Arizona Bank/Security Pacific Bank, Phoenix, AZ
  Senior Vice President and Manager, Investments
1966-1980 Detroit Bank & Trust, Detroit, MI
  Vice President and Personal Trust Portfolio Manager
1964-1966 Ford Motor Company, Dearborn, MI
  
Associations
1994-2004 NASD Board of Arbitrators
1989-1994 American Arbitration Association Panel of Arbitrators
1989-1990 President and Board Member, Phoenix Society of Financial Analysts
1989-1990 President and Board Member, Arizona Economic Round Table
 
 
Non-employee Investment Adviser Representatives of the Firm 
                                                
The professional qualifications of Kipp C. Goll, CFA are:
 
Education
1990 Bachelor of Science in Agriculture Economics
 University of Illinois-Champaign/Urbana
 
Professional
1997    Chartered Financial Analyst (CFA), Charter 26389
 
Business
2004-Present AUTUS Asset Management, LLC
1995-2004 Northern Trust Bank
  Vice President
1991-1995 First Interstate Bank
1987-1991 Chicago Board of Trade and Chicago Mercantile Exchange 
	Text20: 8. cont.























9.E.
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                                                                 Associations
  Phoenix CFA Society
  CFA Institute
 
 
The professional qualifications of Donald S. Cuppy are:
 
Education
1990 Bachelor of Science in Finance
  Arizona State University, Tempe, Arizona
 
Professional
2000 Investment Company Products Supervisory Exam, Series 26
1998 Investment Company Products Sales Exam, Series 6
 Uniform Securities Agent State Law Exam, Series 63
 
                                                                  Associations
 Phoenix CFA Society 
 
 
The Firm does not have a position or interest in equity securities.  Investment activities are limited to money market funds or government securities for temporary investment.  Officers and employees of the Firm may also purchase or hold publicly traded securities which are recommended for purchase or sale by clients.  Personal securities transactions by persons associated with the Firm are subject to detailed restrictions, described below.  Compliance with the restrictions is a condition of employment.  In accordance with SEC rules relating to record keeping by investment advisors, all personnel are required to report all purchases and sales of securities (except U S Government obligations and mutual funds) for any account in which such persons have an interest individually, jointly or as guardian, executor or trustee or in which such persons or their respective spouses and/or minor children or other dependents, have an interest.
 
The Firm requires that all brokerage account relationships be disclosed, that the firm receive
confirmations with respect to those accounts; and that the Firm receive account statements for custodial accounts or in the alternative, an annual list of all securities held in covered accounts.
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12.A.       
	Text23: In addition to the reporting requirements, all personal security transactions are subject to the procedural and substantive restrictions described below in summary:
 (1) All transactions in common stocks, convertible securities and options must be executed through the Firm. Purchases and sales will be executed only if there are no conflicting orders pending for the client accounts. If a conflict exists, the transaction will be postponed until client trades are completed.
 (2) The Firm maintains a list of securities that are followed actively and occasionally recommended for purchase and sale. No one associated with the Firm may buy or sell a stock until there are no conflicting orders for client accounts subject to trade.
 (3) Firm personnel may not purchase new issues with the exception of U.S. Government securities.
 
The objective of these guidelines is to prevent conflicts of interest, or the appearance of conflicts of interest, between transactions of members of the Firm and those carried out for clients. Whenever a question arises, it will be resolved in favor of the client.  
 
The Firm does not generally impose a dollar minimum account size for the establishment of a new account. Minimum fees for a managed account may discourage smaller accounts from becoming clients. The Firm does not generally impose any other specific conditions on establishment of new accounts, although the Firm reserves the right to decline any account. The Firm does not impose any specific requirements for the maintenance of any investment advisory account. There may be aspects of financial planning in some of the Firm’s work with clients but such planning is an integral part of determining client objectives. The Firm does not offer for sale commissioned products created by others.
 
 
                                           Investment and Brokerage Discretion
Clients may retain the Firm on either a discretionary or non-discretionary basis. When a client chooses to grant investment discretion to the Firm, the Firm will have authority to supervise and direct the investments of and for the client’s account without prior consultation under a limited power of attorney. Pursuant to this discretionary authority, the Firm will normally determine which securities are bought and sold for the account, the total amount of such purchases and sales, the brokers or dealers through which transactions will be executed and the commission rates paid to effect the transactions. The Firm’s authority may be subject to conditions imposed by the client, e.g., where the client restricts or prohibits transactions in certain types of securities or directs that transactions be effected through specific brokers or dealers.
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	Text27: Where the client does not choose to grant to the Firm investment discretion the Firm makes recommendations to the client as to which securities are to be bought or sold and the amounts to be bought or sold. Upon approving the recommended transactions, the client may request that the Firm direct the execution of purchase or sale orders to implement the recommendations. The Firm may then have the authority to determine the brokers or dealers through which the transactions will be executed, and the commission rates paid to effect the transactions. As described above with respect to discretionary accounts, the client may direct that transactions be effected through specific brokers or dealers.
 
 
                       Selection of Brokers and Dealers to effect Client Transactions
Subject only to any client direction to utilize a particular broker or dealer for execution of transactions in that client’s account, the Firm’s overriding objective in effecting portfolio transactions is to seek to obtain the best combination of price and execution, if any, and other transactions costs, is normally an important factor in this decision, but a number of other judgmental factors may also enter into the decision. These include: the Firm’s knowledge of negotiated commission rates currently available and other current transaction costs; 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. 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.
 
The Firm will continually evaluate the level of commissions paid relative to the size of the trades and trading activity in any individual account. Generally, the Firm will negotiate with brokers to obtain a rate which is lower than the published rate for retail trades. Clients, however, may designate brokers who may, or may not, negotiate rates. In these cases, the client’s desire to use a particular broker will outweigh the requirement to obtain the best rate or the best execution.
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	Text29:  
                       Research Products and Service Furnished by Brokers and Dealers
Where more than one broker or dealer is believed to be capable of providing the best combination of price and execution with respect to a particular portfolio transaction, the Firm selects a broker or dealer which provides it research products or services such as research, earnings, dividends and similar data, and services of economic and other consultants. These selections are not pursuant to an agreement or understanding with any of the brokers; however the Firm may in certain instances request brokers to provide specific research products or services which may be proprietary in nature or may be produced by third parties but made available by the broker. The Firm does not pay brokerage commissions higher than those obtainable from other brokers in return for research products or services provided by brokers.  Research products or services provided by brokers used in servicing any or all of the clients of the Firm and such research products or services may not necessarily be used by the Firm in connection with the accounts which paid commissions to the broker providing such products or services.
 
It is the Firm’s practice, when feasible, to aggregate for execution as a single transaction orders for the purchase or sale of a particular security for the accounts of several clients in order to seek a lower commission or more advantageous net price. The benefit, if any, obtained as a result of such aggregation, is generally allocated pro-rata among the accounts of the clients which participated in the aggregated transaction. However, in the case of a client who has restricted the Firm to a particular broker or dealer with respect to transactions for that client’s account generally will be unable to participate in aggregated orders and, where such client’s account does participate in an aggregated order executed with the client’s designated broker, the client’s specification of a particular commission rate will preclude that client receiving the benefit, if any, of a lower commission resulting from the aggregation, and the accounts of other clients participating in the aggregated order may receive a correspondingly greater benefit. Transactions for employees of the Firm are never commingled with client transactions and are subject to rigid purchase and sale rules discussed in 9. E. above.
 
“Wrap Fee” Arrangements
“Wrap fee” arrangements are offered by a broker-dealer wherein the broker-dealer may recommend retention of the Firm as investment adviser, pay the Firm’s investment advisory fee on behalf of the client, monitor and evaluate the Firm’s performance, execute the client’s portfolio transactions without commission charge, and provide custodial services for the client’s 
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	Text31: assets, or provide any combination of these or other services, all for a single fee paid by the client to the broker-dealer. The Firm has no “wrap fee” arrangements at this time. 
 
 
Client-Directed Brokerage Arrangements
As indicated above, clients may direct the Firm (subject to certain conditions which may from time to time be imposed by the Firm) to effect portfolio transactions through particular brokers or dealers. Such a direction to utilize a particular broker or dealer may be conditioned by the client on the broker or dealer being competitive as to price and execution of each transaction, or may be subject to varying degrees of “restriction”, i.e., an instruction to utilize the broker or dealer whether or not competitive or at specified levels of commissions or commission discounts which are less favorable than might otherwise be attained by the Firm. In the case of such “restricted” designations, the Firm generally will execute transactions in listed equity securities through the designated broker, but unless the client has specifically directed that the designated broker be utilized for all transactions, without exception and regardless of the possible economic disadvantage to the client arising therefrom, (a) the Firm sometimes will not follow such a direction in the case of transactions in over-the-counter equities or fixed income securities in situations in which, in the Firm’s judgment, the designated broker will not afford best price and 
and execution, or (b) with respect to transactions in municipal fixed income securities and to a lesser extent in corporate fixed income securities, if the designated broker-dealer’s bid or offer for such transaction is deemed by the Firm not to be reasonably competitive, the Firm may authorize the designated broker-dealer to effect the transaction as agent in order to obtain a better price from another dealer, but will allow the designated “agent” broker-dealer a scheduled mark-up or mark-down on the transaction, which allowance may range from $0.75 to $10.00 per $1,000 face value, depending upon the size of the particular transaction.
 
Clients sometimes wish to restrict brokerage to a particular broker or dealer in recognition of custodial or other services (including, in come cases, referral of the client to the Firm for investment advisory services) provided to the client by the broker or dealer. A client who chooses to designate use of a particular broker or dealer on a “restricted” basis, including a client who designates use of a broker or dealer as custodian of the client’s assets, should consider whether such a designation may result in certain costs or disadvantages to the client, either because the client may pay higher commissions on some transactions than might otherwise be attainable by the Firm, or may receive less favorable execution of some transactions, or both. In determining
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	Text33: whether to instruct the Firm to utilize a particular broker or dealer on a “restricted” basis in recognition of such services, the client may wish to compare the possible costs or disadvantages of such an arrangement with the value of the custodial or other services provided
When a client is reluctant to incur the fee cost of utilizing the services of a bank or a trust company as custodian of the client’s assets, the Firm sometimes suggests the client utilize the services of a broker for this purpose. If the client does not already have a satisfactory brokerage arrangement, the Firm will suggest the name of one or more brokers with which it is familiar and which can provide such services. Factors considered by the Firm in selecting brokers which it recommends to clients for custodial services include: the execution, clearance and settlement capabilities of the broker; whether the broker offers insurance coverage to customers in excess of the Securities Investor Protection Corporation insurance amounts; the Firm’s knowledge of the actual or apparent operational problems of the broker; and the willingness of the broker to negotiate discounted commission rates for transactions in the custodial account. The value of products, research or services, if any, given the Firm or a related party the broker is generally not a factor.
 
Where a client chooses to utilize the services of a broker as custodian of the client’s funds and securities which will be subject to the Firm’s management (whether the broker is recommended by the Firm or is chosen by the client), then because of the difficulties frequently encountered in clearance and settlement of transactions effected through a broker or dealer other than the 
custodial broker, the Firm will normally require that the client instruct the Firm to effect all portfolio transactions for the client’s account through that broker, and pay commissions on such transactions at a rate agreed between the client and the broker. Please refer the response to Item 12.A.  Depending upon the size of the client’s account, the level of portfolio activity, the level of commissions agreed to between the client and the custodial broker, the value of additional services, if any, which may be provided to the client by the custodial broker, and other factors, such costs and disadvantages may or may not outweigh the cost which might be incurred by the client in using a bank or trust company as custodian.
 
 
-END-


