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Introduction

Birkelbach Management Corp., Inc. (“BMC” or “Advisor”) is aninbis corporation,
formed in 1974 with its principal place of business located at 20h3@fgalle Street, Suite
1700, Chicago, lllinois 60604. Telephone number — (312) 853-2820; Fax: (312) 853-3183.

BMC is registered as an investment advisor with the lllinesuities Department. BMC
is affiliated with Birkelbach Investment Securities, IndI8”), also an lllinois corporation with
its principal place of business located at the above address.

BIS is registered as a securities broker-dealer withUl& Securities and Exchange
Commission (“SEC”), the state of lllinois, among other states,isa member of the securities
industry self-regulatory organization (“SRO”) now known as NASyWRation, Inc. (“NASD-
R”), (f/k/a the National Association of Securities Dealers, Inc. (“NA:D

BIS is a fully disclosed securities broker-dealer and a spporedent of Pershing, L.L.C. a
division of the Bank of New York.

Carl M. Birkelbach is the Chairman, Chief Executive Offiamgjor shareholder and
Principal of BMC and BIS.

I. Mission Statement

“To achieve a competitive total return on investments through awelgcmanaged
portfolio while offering investors an opportunity to consider both finaresalwell as social
criteria.”

The Advisor believes that a corporate sustainability policy (wpheyducts, services and
methods of operation consider opportunities and risks associated with ecosomal and

environmental issues) will benefit organizations and therefore shareholder value



lll.  Socially Responsible Managed Accounts

The Advisor follows a philosophy that “corporate sustainability”aiscatalyst for
enlightened and disciplined management and is crucial to thessuacany company and of its
stock performance. The Advisor endeavors to avoid companies that otareifalcohol and
tobacco products or are involved in gambling or weapons production and tlesm@dyany
crises that may develop from having ownership in a companyrtipaises harmful effects on
society (“Social Screen”).

Rather, we seek to invest in the majority of companies that pesitive rewards for
investors by enhancing human conditions and inspiring the valuesiatiweit equal opportunity
and economic growth. Government regulation is only a part of the resfiptise crises of
scandalous behavior of top corporate management. All of us bear iegjgns influence the
corporate culture by putting our investment dollars in corporations that reflectloes.va
{If you wish, BMC can customize the holdings of your Account to exclag or all of the
above social criteria.}

A. Disclaimer Clause on Socially Responsible Investing (“SRI”)

BMC will determine, to the best of our ability, what companiesdeemed to be socially
responsible. However, the determination of “socially responsibiglibgective. Therefore, the
determination of “socially responsible” companies will be at thle, ssubjective discretion of
BMC and the client will have no recourse to BMC for that detertieina In addition, there may
be some companies in the portfolio that do have some participatidre isate of: tobacco,
alcohol, weapons, gambling, etc. However, BMC can customize the holdings &gcmunt to
exclude or include any specific company. A list of companiesdbanot meet BMC's “social

criteria” can be obtained upon request.



Investing in companies that we determine are socially redgensiay or may not

outperform the general market and may entail additional riskesxbluding certain investment

sectors and not diversifying in such industries involved with: tobadcoha, weapons

manufacturers and gambling.

V.

The Advisors
Carl M. Birkelbach, CEO, President
D/O/B: 10/30/40
Bradley University, 1962
B.S. Finance/Economics
CEO of BIS/BMC since 1974
A. Carl M. Birkelbach
Carl M. Birkelbach is founder and chief executive officeBMC, a registered
investment adviser in lllinois since 1974 and BIS, which has provided aahgle of
brokerage services to investors since 1978. BIS is a SEC andslliempstered securities
broker-dealer, a member of the SRO known as NASD-R and a memtber $écurities
Investor Protection Corporation “SIPC”. BIS has 25 registeepdesentatives. BMC
and BIS’s offices are housed on LaSalle Street, less thanlafloc the Chicago Board
of Trade. BIS specializes in investment selections and the broker/cligrnstap.
Before founding BIS, Mr. Birkelbach was a registered reptesge at
McCormick & Company, wrote its weekly market letter, and becassstant sales
manager and eventually a vice president and director. PriorniagoMcCormick, he
started his nearly 40-year investment career in the Trustridegra of the Continental

lllinois National Bank and Trust Company. Birkelbach is the authd6tfck Market

Forecasting Through Charting,” of which over 10,000 copies have bseibated. He



is editor of the “Investment Strategy Letter”, which reachdd.&.-wide audience, in
publication since 1975.

Carl has appeared frequently as an investment expert andtiescumarket
forecaster on television news programs and as a quoted sourgmiritals and

periodicals, including Barron’sCrain’s Chicago Businesshe Wall Street Journand

Business Week Magazine

Active in Environmental Protection

Birkelbach’s Socially Responsible Investing “SRI” strategy rmea his
experience in investing with his devotion to environmental concerns. |lBadte is
president and founder of RIDE Inc. (Recreation for Individuals Degticad the
Environment), a non-profit corporation which encourages "Coalition Partnershipgbé
preservation and restoration of the environment. RIDE advocates potdéissao natural
areas for education, recreation, and spiritual enrichment through tevitacnature.
RIDE is a member of "Partners for Parks & Wildlife" a ldan to save lllinois Nature
and Open Spaces. Birkelbach is spearheading "CARE for You" ¢€bep America
Respecting the Environment), a coalition of corporations sponsoringaedreducation
for the environment.

Carl is on the Board and one of the original founders of “The Friends of the Forest
Preserve”. He also served for 10 years on the board of the Imealdflountain Biking
Association (“IMBA”) and served for 7 years on the Cook County FoRresterve
Council.

Windy City Sports Magazineamed Birkelbach “Sportsperson of the Year” in




1995 and he received a Certificate of Commendation from the Stéfescdnsin for his
efforts in resolving conflicts over trail access in natural settings.

Birkelbach graduated in 1962 from Bradley University, in Peoria, With a
Bachelor of Science Degree in Business Administration andnisnaber of Beta Gamma
Sigma, honor society for business students. His alumni activitiesaelnigévements
include the university’s highest alumni recognition, the Lydia M&rsglley Award, and
he currently serves as a Bradley University trustee.

Birkelbach served for three years as chairman for the Ghieaglic Television
station WTTW'’s, auction and served on the Board of Stewards of Ol@a#ick’s
Church, Chicago. Birkelbach is a member of the Union League Club cagthand the
Olympia Fields (lll.) Country Club. He and his wife resideChicago and Silverthorne,
CO. He has two daughters and four grandchildren.

V. Methodology
Methods of Security Analysis
{Sources of Information}

BMC uses fundamental, technical and cyclical analysis forrdetang its
recommendations and making buy, sell and hold decisions. BMC willnamngoing
basis, review research material in order to ensure that our memasations are
appropriate and up-to-date. BMC uses sources that include, but arenied Ito:
Bloomberg Financial Service, Standard and Poors Market Scope, Stamdafloors
Stock Reports, Reuters News, Pershing, L.L.C. Investment Resé¥arshing, L.L.C.
Net Exchange Pro, Thomson Investors Reports, Market Edge tRepsr well as;

financial newspapers and magazines, inspections of corporatesreuit activities,



research material provided by others, corporate rating serticesg services, charting
services, annual reports and other pertinent information necdssanaking informed
investment decisions.
VI.  Our Five Point Investment Strategy/The Process

Our strategy for seeking superior performance uses our own gieugri
methodology, while considering financial as well as sociallpoasible and corporate
sustainability issues. We believe one can “invest in your valued”by listening to
“your heart and your brain”, one can outperform the Standard & Pod@drislex. Our
Five-Point Investment Strategy follows a process as described below.

1. Avoidance Screening

We start with the stocks of the S&P 500 and perform an avoidance
screening by eliminating companies whose main products involve the
manufacture of alcohol and tobacco, or are involved with gambling or
weapons production. All of these groups in the past have outperformed the
S&P 500. However, we believe “the times they are a changing”.
The collapse of Enron’s stock in late 2004, and the legal acsivitie
government officials such as Elliott Spitzer, will in our opiniondl¢a
further government intervention, legal complication and public outcry that

could damage the financial stability of these companies.

Although the excessive use of tobacco and alcohol causes dramétic hea
problems to those with addictive tendencies, these companies cotaniue t

aggressive advertising campaigns and deal with legal costs thimuce



increases. It is our belief that legal bills will rise tghrer levels in the future
and that it will be more difficult to pass legal costs on toghklic through
product price increases. Second, we believe there will be sublstantia
curtailment in the misuse of these products through educational
enlightenment.

Gambling is equally devastating to addictive personalities, cemgria
segment of the population that can least afford to lose. Althougly state
governments balance their budget through taxation of gambling
establishments and lotto activities, it is just a mattemoé tbefore the kind of
warning labels that appear on cigarette packages will appesstonachines.

The labels could say, “For every $100 deposited, the average gambler onl
gets $60 back”.

Weapons manufacturing is a more difficult area to address. &fferone
of us want our country to be defenseless. However, the effectsroarera
devastating to both sides. Aside from the controversial side of omeap
production, there is the issue of the way contracts are distribatbgriced.
Over the years, there have been many news stories about thgtioorof the
way defense contracts are awarded and the controversy over soslagéhe

“one thousand dollar wrench”.



2. Quantitative Methodology/Buy and Sell Candidates

Next, we have our own proprietary methodology. The first methodology
determines a list of stocks that exhibit returns highly coedlatith the S&P 500
and should help the portfolio attain excellent returns during “up” mariéis
second methodology determines a list of stocks which exhibit lovelatan
returns with respect to the S&P 500 and should outperform the markeg duri
“down” markets. Our proprietary software, developed in-house, allasvgo
instantly either update our portfolio or quantify past performancethatipress of
a button. This methodology, in addition to giving us “buy candidates”, all®swvs

to monitor our portfolio for “sell candidates”.

3. Technical Methodology/Buy and Sell Strategies

We use technical methodology to determine what phase of a “bell”curve
cycle a stock is in, and what short-term, intermediate and Emng-trend the
stock exhibits. A summary of these methods is available on our bgeker

services Websitevww.my-broker.comunder Stock Market Forecasting through

Charting. We also have our own proprietary overbought/oversold indiedtimh

can be viewed at our Website under “The Strategy Index” categorser@ly, we

favor issues that have ended their old Bear Market trend, and|é&fav@eir
Accumulation Phase, in which they came down from their highs and, after making
new lows, resisted going lower. Now they have entered the dpragression
Phase of a new Bull Market. We believe “the trend is your friend” for boying

and for selling strategies.



4. Qualitative Stock Analysis/Buy and Sell Candidates

Next, we use financial criteria, which continue to be importadietermining
buy and sell candidates. One can still be blind sided by unéreserporate
news. However, the likelihood of big changes lessens, if one considdue™
Companies with consistent earnings and dividend announcement are greferre
However, reasonable multiples, or stock price/earnings ratios, fowtlgr
possibilities should also be considered. This is also the time to iamkrganies
on a corporate sustainability basis. This can be a difficult psp@s companies

such as Wal-Mart may be dropped because of their controversial labor practices.

. Market Strateqies

Lastly, we determine through economic criteria and technical itwdlgcghe kind of
investment strategy we should employ. During the 1990s Bull Maakabst everything
went up with only minor setbacks. Likewise, in the early 2000s Btaket, almost
everything went down, with only minor up ticks. We believe the cumanket is unlike
either the old Bull or Bear Market. Selection and “buy and sttHtegies have become
more important in achieving double-digit returns. We believe th&8eld Market ended
in October 2002. Our technical methdtist the market tell us what to do’instead of

“us telling the market what to do”

Portfolio Strateqgies: Objectives

1.

Active Growth Portfolio



Portfolio management strategies emphasis: An actively margagddlio with primary
emphasis on appreciation and minimum emphasis on current income. Ttyedegrsification
includes companies expected to have well above average growth paedtiptice volatility.
Some stocks may not be included in the S&P 500 index. Short termgiradi occur. At times
deemed appropriate by the Advisor, and when “buy candidates” sadad| there may be cash
in the Account that will either be invested in cash equivalenseaurities bearing dividends or
interests. The Client must be able to willing to acceptiks of an active strategy in the stock
market.

2. Aggressive Growth Portfolio

The primary objective is to achieve growth of assets whilemmmg risks. Stocks will
be in the S&P 500 index. Only quarterly adjustments to the portfolidwinade. However, as
in the active Portfolio strategy, at times deemed appropriatddAdvisor, and when “buy
candidates” seem limited, there may be cash in the Accounwilhaither be invested in cash
equivalents or securities bearing dividends or interest. ThatCGhast be able and willing to
assume the risks of the stock market volatility.

3. Growth Portfolio

A diversified portfolio of equity issues emphasizing an objectivé elhibits close or
better returns as compared to the S&P 500. Stocks will be in the58&fhdex. This strategy
calls for a fully invested position in the market at all timd8he Client must still be willing to

accept the risk of market volatility.
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4. Growth and Income Portfolio

This portfolio is represented by approximately equal issues ofiesjuising our Five
Point Investment Strategy and a portfolio of fixed income seesrifihis strategy calls for a
close to fully invested position in the market at all timesheYgas a total return is desired to
protect against inflation, the Client must be willing to assuhgerisk of stock market and
interest rate volatility.
5. Income Portfolio

The primary objective is to obtain ongoing secure income obtainedfiixechincome
and some equity security sources. Returns can be expected in line with detdsnt The Client
must be willing to absorb some principal risk associated with ahgmgarket and interest rate
conditions.

VIl. Conditions for Managing Accounts and Review of Accounts

BMC’s managed accounts will be reviewed daily by George Langlois.

Mr. Langlois, 49 years of age, is a Series 24 GenelriBes Principal. Mr. Langlois
attended Loyola University in Rome, Italy and graduated from DeBaiversity in Chicago,
lllinois with a degree in Psychology. Mr. Langlois alseatied the Harvard Divinity School in
Cambridge, Massachusetts from 1991-1992. Mr. Langlois was firgbged in the securities

business in 1989 and has been with BIS since 1992.

Mr. Langlois will be instructed to review the accounts of conformitth the objectives
expressed by the client in BMC’s Investment Advisory Agreenfé&greement’) Addendum,
conformance with any restrictions or limitations contained inAgeeement and consistency
with BMC'’s Socially Responsible Investing program and any madibas thereto expressed by

the Client.

11



In addition, Mr. Langlois will review the accounts for size pafsition, frequency of
trading and other such factors to assure compliance with all dgplindes and regulations to

which BMC is subject.

Confirmations are issued for transactions as they occur and matakdynents are also
issued by the designated securities brokerage firm or custoQiaarterly reports will be issued
within 21 days of the calendar quarter’s end by BMC and will shbesntanaged portfolio’s
assets, purchases and sales, realized and unrealized profit amdiles¥, portfolio value, fees
and other expenses charged to the Client's managed Account, and abhexaiidn deemed

pertinent by the Advisor.

VIIl. Fee Schedule

Fees are charged as a percentage of assets under managmmesd at each month end
within the calendar quarter, payable at the end of each calgqudser, in arrears. The fees are
shown below but are subject to change by written notice and gotiatde. Management fees
are charged to accounts automatically (with the clients'tewitiuthorization) on a quarterly
basis. (SeeAppendix, Exhibit 4 and Signature Packet for Authorization to Debibéaicfor
Advisory Fees form.)

Fee Schedule
Equity Accounts

Account Size Annual Fees
$100,000 to $350,000 2.50%
$350,000 to $1,000,000 2.00%
$1,000,000 to $2,500,000 1.00%
$2,500,000 to $10,000,000 0.85%
Over $10,000,000 Negotiable

12



Income Accounts

Account Size Annual Fees
$100,000 to $350,000 2.00%
$350,000 to $1,000,000 1.50%
$1,000,000 to $2,500,000 1.00%
$2,500,000 to $10,000,000 0.85%
Over $10,000,000 Negotiable

IX.  Performance History — Hypothetical
A. Disclaimers on Past Performance of Index Tracker’'s Plus andtie Model Portfolio
Strategies

The following model does not correspond directly to the resultewsed by any actual
client account as individual client objectives and instructions astomized. Actual results
would depend on overall stock market performance and returns generatbd mdividual
holdings.

In addition, past performance is no guarantee or indication of fudégtdts. Where the
hypothetical performance information reflects deduction of brokeragenssions, capital gains
taxes and other charges, if any, it is an estimation. The pemfi@arinformation does not include
deduction of advisory fees. The client should not assume anything abouidthgor's
competence based on model resulike results of the model are hypothetical and do not
represent actual tradingAlso the results may not reflect the impact that mategahomic and
market factors might have had on the Advisor’'s decision-makingyalrnlan actual managed
account, as the back tested results are hypothetical and not@aafeMences should be drawn
with regard to future results based on these hypothetical returnsndded uses weekly closing

prices for constituents of our benchmark (S&P 500 index) for thegamed over which it has

13



been back tested i.e., December', 32000 — December 30, 2005. The benchmark used
throughout for performance comparison of our results is the S&P 50K. iMieere the model
assumes reinvestment of cash dividends, if any, they are estimates.

The securities bought in the model portfolio have been picked lomsedr Five Point
Investment Strategy and other methods deemed applicable by thedviey may or may not
represent the Advisor's recommendations to already existingtsligt BIS. The following
results pertain to an account with a starting value of $1 milSomaller accounts may not offer
proper diversification. Commissions in the projections are calcuddtadlat rate of $65.00 per
trade and an estimate of weekly commissions is deducted frometdywcumulative returns
every week. Short Term Capital Gain taxes are taken at 35%eTdre deducted from the
cumulative returns in the last week of every year. The number dihlgsldepends on the size of
the investment and is subject to change. The Advisor may includgesguot present in the
S&P 500 index for the Active Growth Portfolio. These selections woulat biee sole discretion
of the Advisor. The performance calculations do not include dividends-iowestment of

dividends.
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B.

1.

Back-Tested Portfolio Returns

Model Growth Portfolio Returns

Model Growth Portfolio vs. S&P 500 (Ending December 2005) B 5&P 500 Cumilatve Returns

S&P 500 = Down 5 45% (Anmualized ROR =- 1.1%)
$140.001

$120,001 l_f/
$100,001
$80,001

$60,001

Cumulative Returns

$40.001

$20.001

5 Year Curmilative Returns (fully invested) O Growth Portibio Cumilative Retums

Portiblio = Up 31.79% (Anmalzed ROR = 5.7%)

§1

Dec-00
Mar-01
Jun-01
Sep-01
[ec-01
Mar-02
Jun-02
Sep-02
Dec-02
Mlar-03
Sep-03
[Dec-03
Mar-04
Jun-0d
Sep-04
Dec-04
Mar-05
Jun-05
Sep-0s
[ec-05

& Jn-03

Shown above are portfolio (fully invested) returns achieved by back testingtied am

a weekly basis from December 2000 to December 2005.

1 Year Cumulative Returns — Growth Portfolio Up 13.68% (post commissions) S&P 500
Up 3%

3 Year Cumulative Returns — Growth Portfolio Up 80.29% (post commissions) S&P 500
Up 41.88%

(Annualized 21.7% vs.12.4%)

5 Year Cumulative Returns — Growth Portfolio Up 31.79% (post commissions) S&P 500

Down 5.45%

(Annualized +5.7% vs. -1.1%)
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2. Model Aggressive Growth Portfolio Returns

Growth of a S 1 Million Investment using the Model Aggressive Porifolio {3 Mode! Aggressive Growth Portilio
(December 2000 - December 2005) B S&P 500 Index

$1.800,000
$1.700,000
$1,600,000
$1,500,000
$1.400,000
$1,300,000
E $1.200,000
2 $1,100,000
2 $1,000,000
$900,000
$800,000
$700,000
$600,000
$500,000
$400,000

- T e O e vt

l
14
[
14
4
l

'eh-02
Apr-02
Jun-02
Aug-02
Oct-02
Deo-02
Feb-03
Apr-03
Jun-03
Aug-03
Oct-03
Dec-03
['eh

Jur
Aug
Oot-I
(RIS
[eb-05
Apr-05
Jun-05
Aug-05
Oct-05
Dec-05

D

g8

es

Shown above are portfolio (with up to 30% periodic cash) returns achieved by back
testing the model on a weekly basis from June 2000 to June 2005.
1 Year Cumulative Returns — Aggressive Growth Portfolio Up 17.82% (post
commissions) S&P 500 Up 3%
3 Year Cumulative Returns — Aggressive Growth Portfolio Up 85.86% (post
commissions) S&P 500 Up 41.88%

a. (Annualized 22.95% vs. 12.4%)
5 Year Cumulative Returns — Aggressive Growth Portfolio Up 76.81% (post
commissions) S&P 500 Down 5.45%

b. (Annualized +12.1% vs. -1.1%)
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X. Managed Account Services
A. Services Offered
BMC is registered with the Office of the lllinois Secrgtaof State — Securities

Department as an investment advisor. BMC:

1. Manages investment advisory accounts on a discretionary basis.

2. Issues periodicals about securities, without charge.

3. Holds financial seminars, without charge.

4, Provides investment advice, (fee negotiated).

5. Issues special reports and has speaking engagements on a fee negotsated bas

These services will be primarily offered to: qualified indivigualanks, thrift
institutions, investment companies, pension and profit sharing plans, gsttes, charitable
organizations, foundations, ERISA accounts, corporations, other organizationss®esitiges,

associations and the like.

B. Managed Account Services

BMC offers a high level of attention to the needs of our Cligdis.Clients can choose
from a full range of investment objectives. Our trading authoamatan be full or limited and
dividends can be sent or reinvested monthly depending on our Client’s objectives.ertte &l
choose their own broker and custodian or choose our affiliate, BISClidr@ can choose from
five different objectives and they can patrticipate or not parteipabur “Socially Responsible
Investing” program. Investing in socially responsible companieg masult in higher or lower

returns than investing without this strategy.

17



C. Termination/Pro-Ration

The term of BMC’s Investment Advisory Agreement (“Agreemerg’pne (1) year and
shall be automatically extended each year. The Agreement, howesehe terminated on at
least five (5) days written notice by either party, or ahsoiher time as mutually agreed, or
upon the Client’s death, physical or mental incapacity, insolvency or bankruptcy.

Upon notice of termination, the Account may be liquidated and the prodepdsited in
a government securities money market fund, or transferred toeanotbker, or advisor or
controlled by the Client, or closed, as the Client directs.

Management fees will be pro-rated to the date of termination.

For the first twelve months the Client agrees to pay to the adsis early closing fee of
one additional quarterly management fee, equal to the previous qudderhyor $2,000,
whichever is larger, in order to defray the administratiests of establishing an advisory
Account.

D. Withdrawals from Account

Client understands that Client may make partial or total wittmlsaat quarter’'s end
payable quarterly from the Account by notifying BMC, except in &went of a partial
withdrawal which reduces the Account balance below the minimum kEvethich BMC
believes, in its discretion, that the Account can be properly tralthethat event, BMC reserves
the right to liquidate positions and will contact the Client asrdest in paragraph 12, of the
Investment Advisor Agreement. Such notice of withdrawal shall rectafiny of Client's

Account liabilities, or payment of the Advisor's management fee.

E. Drawdown
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Client understands that BMC will seek income and/or capital apgi@t over time by
trading and/or investing in rapidly changing markets. If ClseAtcount declines to a net asset
value where BMC, in its sole discretion, determines that furtiading would not be prudent.
BMC will stop trading in the Account, and employ whatever protecthaasures [i.e., the
purchase, sale, or writing of options or other derivative instrumetat$, that BMC, in its sole
discretion, believes is prudent to preserve, as best as podstl@alue of the Account. But the
prevention of further diminution in the value of the Account cannot be guaranteed. BM&swil
soon as possible, contact Client for instructions. At that timenCihay elect either to add
funds to the Account in order to engage in additional trading, retainearniotfestment advisor,
control the Account himself/herself, or terminate Client’s pgodition, and close the Account.
Client will be responsible for all obligations in Client’'s Account, including any deth&nce that
may occur and payment of Advisor's management fee. No assu@mdte given that Client’s
losses will not exceed the Account’s beginning net asset véikreliguidation due to adverse
market conditions.

XI.  Types of Investments Offered

Investment choices include, but are not limited to: equitieshéage listed and O-T-C),
mutual funds, money market funds, certificates of deposit, stock optionsngurdrsecurities,
municipal bonds, corporate bonds, Unit Investment Trusts, GNMA’s (GovernNegianal
Mortgage Association), CMO (Collateralized Mortgage Obligatiore)nuities, and other

securities.
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XIl.  Managed Account Investment Discretion

Managed accounts sign an Investment Advisory Agreement, a Limited Bbgorney
and Discretionary Trading Authorization and other forms for openmd\dvisory Account.
See Appendix and Signature Packet, Exhibits 2-7. BMC will be authorizeouyoor sell
securities and other investment products in an amount that is indibgtehe attached
Agreements. In connection with opening Account, the Client will inelies signing of the
BMC Investment Advisory Agreement, the dollar amount to be investddwdether special
conditions or restrictions are to be adhered to and if margin, stlest@r option trading is to be
authorized (SeeAppendix and Signature Packet - Exhibit 2 and Addendum thereto). Clients
will determine the securities brokerage firm to be used. Corungare to be negotiated by the
Client with the carrying broker-dealer and if BIS is chosethassecurities brokerage firm, the
Client is hereby notified that other brokerage firms may dferer commissions. In addition,
maintaining the managed Account at BIS involves other conflictsaae fully disclosed herein
and in Form ADV-Part Il, incorporated herein by this referen®ee Xlll, Participation or
Interest in Client Transactions.)
XIIl.  Participation or Interest in Client Transactions

It is the policy of BMC for the Client to: (i) designatémker of Client’s choice, (ii)
negotiate the commission for such transactions and (iii) have the right to ¢haimgkesignation
at any time with proper written authorization. If the Client designatesaBi&ffiliate of BMC as
broker, BIS will execute securities trades with commissionsaonegotiated basis with a
minimum of .05 cents per share or $25.00 per trade, which ever iergrBiS may receive
additional compensation from securities offered by prospectusit€laall receive a prospectus
in such cases where the securities transaction is offergurdspectus. The prospectus will

indicate any mark up, commission or other fees charged toscheneceived by BIS. BIS is a
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fully disclosed broker and a correspondent of Pershing L.L.C., aativigiBank of New York.

Pershing L.L.C. will execute orders, issue confirmations and mordtdiements, accept
payment and hold both cash and securities. Pershing L.L.C. wilveecempensation for such
services and bill BIS on a transaction and service basis daghiRg, L.L.C. is the Custodian

of the managed Advisory Accounts maintained at BIS.

BIS also has a direct relationship with various other issuesga@frities and insurance
contracts. Compensation is paid to BIS for selling the products of these varities.enti

Dual employees of BMC and BIS will also receive commissifms securities
transactions in BMC advisory Accounts maintained at BIS.

BIS or BMC, its officers, directors, newsletter editor opéygees may from time to time
purchase or sell various securities and products also held byientsClIt is the policy of BIS
or BMC that these transactions shall not be in a conflict with the best intefestsclients.

As a general rule, BMC or its affiliates will not placewy order for a particular security
until any buy orders placed for a client in that particular sgcare executed. Similarly, BMC
or its affiliates will not place a sell order for a pauntar security until any sell orders placed for a
client in that particular security are executed. Nothing prevBMC or its affiliates placing a
bulk order for a particular security with one or more client ordersjf the orders are executed
at different prices BMC or its affiliates will take theghest buy price or the lowest sell price, as
the case may be, so as not to disadvantage any client. SdecalscADV — Part Il, Schedule F.

Since BMC has received full and complete authority from Clientnake all trading
decisions on behalf of Client's Account, Client acknowledges a pdtetidlict of interest
exists because BMC will receive its management feerdeggss of whether Client’s Account is
profitable. Moreover, if Client's Account is carried at BIS, BMill have an incentive to trade

actively to generate commissions for its affiliate, BISM@represents and warrants that it will
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not engage in active trading for the purpose of generating coromissiome for the benefit of
BIS and to the detriment of Client. Notwithstanding these conftittmterest, which Client
acknowledges, Client agrees to the payment of such managemenhddemor not Client’s
Account is profitable, and if applicable, the carrying of CleeAiccount at BIS from which BIS
will derive commission income for executing transactions ier@s Account at the direction of
BMC.
XIV. Referral Arrangements

BMC employees are agents of BMC. These agents and dulyeredisand qualified
third parties sell BMC financial products for a fee (“Solicitors”).

Solicitors will be compensated from BMC's share of its managefiee according to the
following schedule:

BMC Management Fee Percent to Solicitor

Equity Accounts

2.00% 0.75%

1.00% 0.25%

0.85% 0.125%
Negotiable Negotiable

Income Accounts

2.00% 0.75%

1.50% 0.50%
Negotiable Negotiable

There may be some special conditions where thedgieipation may be slightly higher or lower.

In some cases the BMC agent or solicitor is also a registaoker with BIS. In such
cases the agent will also receive commissions generatedeomahaged accounts as a BIS
broker in compensation for introducing the account to BIS. These coionsigs the broker
range from 35% to 55% of the commission charged by BIS (as niegobig the Client), with a

minimum of .05 cents a share or $55.00 per trade, whichever is gleg@raplanner may also
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receive a portion of the fees for assisting us. ,(3@@endix, Exhibit 7 for Sample Solicitor’'s
Disclosure Document and Solicitor’s Solicitation Agreement.)
XV. Education and Business Standards

BMC requires that its advisory personnel have a minimum of ageokelucation, the
required registrations and licenses and experience in theitsscurokerage or advisory
business, or a higher education degree, A Masters degree or above, in finamoeiesand the
like, in lieu of actual business experience.

Advisory personnel of BIS must have the highest integrity and @tidevto the needs of
its clients.
XVI. How to Become a Client
1. Read carefully BIS’s Disclosure Document and Brochure, includifk@iwh ADV — Part

Il contained in the Appendix as Exhibit 1, and the remaining documents in the Appendix.

2. Ask and receive satisfactory answers to all your questionsNhorarl M. Birkelbach
or staff.

3. Sign and date each document in the Signature Packet.

4, Identify the securities broker-dealer with which you will mtain your account, to be

managed by BMC. If you select BIS as your securities lbrd&aler, note the conflicts of
interest and other pertinent disclosures contained in this Disel@ocument and Brochure and
Form ADV — Part Il. Note also that you will need to complete BIS’s accoumirapéorms.

5. Select your account Objectives and list any restrictions, comslitetc., that BIS is to
observe on the Investment Advisory Agreement, Tab 1 in the Signature Packet, Addendum A.
6. Issue a check, transfer of securities, etc. to the Custodiarmesbe the broker-dealer
carrying your managed account, for the amount of your agreed upon investrtientmanaged

account. Note, if BIS will be the broker-dealer, the Custodian is Pershing, L.L.C
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FORM ADV OMB APPROVAL

. . . . OMB Number: 3235-0049
Unlferm Appllcatlon for Investment Adviser Expires: September 30, 2005
Registration Estimated average burden
Part Il - Page 1 hours per response . . . . ..9.402

Name of Investment Adviser
Birkelbach Management Corporation Inc.

Address: (Number and Street) (City) (State (Zip Code) Area Code: Telephone numi
208 S. LaSalle St. #1700 Chicago IL 60604 (312) 853-2820

This part of Form ADV gives information about the investment adviser and its business for the use dfents.
The information has not been approved or verified i any governmental authority.

Table of Contents

ltem Number Item Page
1 Advisory Servicesand Fees . . . ......... i 2
2 .T.y.pe.s.of Clients . .. 2
3 Types ofInvestments . .. ... ... . . . 3
4 .I\/.Iet.he.ds of Analysis, Sources of Information and Investment Strategies.. 3
5 'E'dlu.c.a'ti'on and Business Standards . . . ... ... o 4
6 .E.d.u.c.ation and Business Background . . . ....... ... o 4
7 Other 'Business ACHIVITIES . . . 4
8 Other Financial Industry Activities or Affiliations . .. ................ 4
9 'F;allr;ieieation or Interest in Client Transactions . . . . .................. 5
10 .C,;o.r;c.ii;ions for Managing ACCouNtS . . . ... ... it 5
11 ReV|eW Of ACCOUNES . . ..o e 5



12 Investment or Brokerage Discretion . ............ ..., 6

13 Additional Compensation . . ... . 6
14 Balance Sheet . . ... ... 6
Continuation Sheet . . . . ... . . Schedule
..... F
Balance Sheet, ifrequired . . .. ......... ... . . . Schedule
G

(Schedules A, B, C, D, and E are included with Paittof this Form, for the use of regulatory bodiesand are not distributed to clients.)

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

26



FORM AD Applicant SEC File Number Date
\%
Part Il - page 2 | Birkelbach Management Corporation Inc. 801-N/A 09/01/2004

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

Applicant:

XI (1) Provides inVeStMeNt SUPEIVISOTY SEIVICES . «u v v oottt ettt ettt ettt e e s 100 %
O @ Manages investment advisory accounts not involinwgstment supervisory services . e %
O @) Furnishes investment advice through consultatiasneluded in either service descrlbed above . %
O @ Issues periodicals about securities by subscription . . ... ... .. e %
O 5 Issues special reports about securities not indli@ny service described above . - %
O (6) Issues, not as part of any service described alaoyecharts, graphs, formulas, or other dewceslwbilents %

may USe to evaluate SECUNLIES . . . . .« e e e e e e i e e e %
[ ) On more than an occasional basis, furnishes atlvickents on matters not involving securities . . . . . %
OO (8)  Provides atiming SEIVICE . . . .. ..ttt ettt e et e e e o e e et %
[0 (9) Furnishes advice about securities in any mannedestribed above . ............ ... ... %

(Percentages should be based on applicant'sdasat fiear. If applicant has not completed its fiscal year,
provide estimates of advisory billings for that yaad state that the percentages are estimates.)
Yes No

B. Does applicant call any of the services it checiaalve financial planning or some similar term?........ ... O X
C. Applicant offers investment advisory services {aheck all that apply)
X (1) A percentage of assets under management [0 (4) Subscription fees
X (2) Hourly charges O (5) Commissions
X (38) Fixed Fees (not including subscription fees) X (6) Other

o

For each checked box in A above, describe on Staédu

the services provided, including the name of arylipation or report issued by the adviser on a stipon basis or for a fee
applicant's basic fee schedule, how fees are ctiange whether its fees are negotiable

when compensation is payable, and if compensatipayable before service is provided, how a cliesy get a refund or may
terminate an investment advisory contract befarexpiration date

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

X A Individuals X E Trusts, estates, or charitable organizations

X B Banks or thrift institutions X F Corporations or business entities other than tlistel above
X c. Investment companies O c Other (describe on Schedule F)

X D. Pension and profit sharing plans
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Answer all items. Complete amended pages in fulljrcle amended items and file with execution pag@ége 1).
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FORM AD Applicant SEC File Number Date
\%
Part Il - page 3 | Birkelbach Management Corporation Inc. 801-N/A 9/1/2004

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

A. Equity securities O H. United States government securities
X (1) exchange-listed securities I Options contracts on:
X (2) securities traded over-the-counter
O (3) foreign issuers X (1) securities

O (2) commodities
O B Warrants J. Futures contracts on:
O Corporate debt securities (other that commercipépa (1) tangibles
(2) intangibles
O Commercial paper
O E Certificates of deposit K. Interests in partnerships investing in:
O Municipal securities O (1) real estate
O (2) oil and gas interests

G. Investment company securities: O (3) other (explain on Schedule F)
O (1) variable life insurance
O (2) variable annuities O L. Other (explain on Schedule F)
X (3) mutual fund shares
Methods of Analysis, Sources of Information, and Imestment Strategies.
A. Applicant's security analysis methods include: ¢ktthose that apply)

(1) O Charting 4) X Cyclical

(20 X Fundamental (5) [0 Other (explain on Schedule F)

(3) KX  Technical

B. The main sources of information applicant usesuinhel (check those that apply)

(1) X Financial newspapers and magazines 6 X
(2 X Inspections of corporate activities 6 X
(3) X  Research materials prepared by others " X
(4) X Corporate rating services |® O

Timing services

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

Company press releases

Other (explain on Schedule F)

C. The investment strategies used to implement argsimvent advice given to clients include: (checls¢hihat apply)

(1) X  Long term purchases G X
(securities held at least a year)

(20 X  Shortterm purchases 6 X
(securities sold within a year)

(8 [ Trading (securities sold within 30 days) m O

(4) O Shortsales

Margin transactions

Option writing, including covered options, uncowkre
options or spreading strategies

Other (explain on Schedule F)
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Answer all items. Complete amended pages in fulljrcle amended items and file with execution pageége 1).
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FORM AD Applicant SEC File Number Date
\%
Part Il - Page 4 Birkelbach Management Corporation Inc. 801-N/A 9/1/2004
5. Education and Business Standards
Are there any general standards of education dnéss experience that applicant requires of thogalved in determining Yes No
or giving investment advice t0 CHIENIS? . . . . ... o i e X O
(If yes, describe these standards on Schedule F.)
6. Education and Business Background
For:
each member of the investment committee or groapdétermines general investment advice to be dgivefients, or
if the applicant has no investment committee ougreach individual who determines general investradvice given to clients
(if more than five, respond only for their supeoris)
each principal executive officer of applicant ocle@erson with similar status or performing simflanctions.
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)
O A. Applicant is actively engaged in a business othantgiving investment advice.
O B. Applicant sells products or services other thaegtment advice to clients.
XI C. The principal business of applicant or its printigeecutive officers involves something other tiproviding investment advice.
(For each checked box describe the other actiyitietuding the time spent on them, on Schedule F.)
8. Other Financial Industry Activities or Affiliations . (check those that apply)

O A. Applicantis registered (or has an application eg)das a securities broker-dealer.

[0 B. Applicantis registered (or has an application freg)das a futures commission merchant, commoditf pperator or commodity
trading adviser.

C. Applicant has arrangements that are material tadtgsory business or its clients with a relatexspe who is a:

X (1) broker-dealer O (7) accounting firm
O (2 investment company O (8 lawfirm
O (3) other investment adviser O (9) insurance company or agency
O (4 financial planning firm O (10) pension consultant
O (5) commodity pool operator, commodity trading O (11) real estate broker or dealer
advisor or futures commission merchant
O (6) banking or thrift institution O (12) entity that creates or packages limited @astinips
(For each checked in box in C, on Schedule F iletite related person and describe the relatiorshépbthe arrangements.)
Yes No
D. Is applicant or a related person a general panirgny partnership in which clients are solicitedrtvest? O X

(If yes, describe on Schedule F the partnershigsadrat they invest in.)
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FORM AD Applicant SEC File Number Date

\%
Part Il - page 5 | Birkelbach Management Corporation Inc. 801-N/A 9/1/2004

9. Participation or Interest in Client Transactions.
Applicant or a related person: (check those thplyap
O A. Asprincipal, buys securities for itself from oflsesecurities it owns to any client.
XI B. As broker or agent effects securities transactionsompensation for any client.

[0 cC. Asbroker or agent for any person other than acééfects transactions in which client securities sold to or bought from a
brokerage customer.

O D. Recommends to clients that they buy or sell sdearir investment products in which the applicard celated person has some
financial interest.

XI E. Buys or sells for itself securities that it alscammends to clients.

(For each box checked, describe on Schedule F tiigempplicant or a related person engages in thasgactions and
what restrictions, internal procedures, or disalesware used for conflicts of interest in thosegeations.)

10. Conditions for Managing Accounts Does the applicant provide investment supervisewices, manage investment advisory
accounts or hold itself out as providing finang&nning or some similarly termed services and isgpa minimum dollar value of Yes No
assets or other conditions for starting or maim@imn aCCOUNL? . . . . . . . .. it e e et e O X

(If yes, describe on Schedule F)

11. Review of Accounts If applicant provides investment supervisorywems, manages investment advisory accounts, ashtdelf
out as providing financial planning or some sintjldermed services:

A. Describe below the reviews and reviewers of theaets. For reviews, include their frequency, different levels, anddering factors.

For reviewers, include the number of reviewers, their titles &mactions, instructions they receive from applican performing reviews,
and number of accounts assigned each.

See Schedule F

B. Describe below the nature and frequency of regejaorts to clients on their accounts.
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See Schedule F

Answer all items. Complete amended pages in fulljrcle amended items and file with execution pageége 1).
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FORM AD Applicant SEC File Number Date
\Y
Part Il - Page 6 Birkelbach Management Corporation Inc. 801-N/A 9/1/2004
12. Investment or Brokerage Discretion.
A. Does applicant or any related person have authtaritfetermine, without obtaining specific clienhsent, the:
Yes No
(1) securities to be bought Or SOIA? . . e oo e e X O
Yes No
(2) amount of the securities to be bought odBol. . . .. ... ... . X O
Yes No
(3) brokerordealerto be USEd? . . . . v it e e O X
Yes No
(4) comMISSION rates PAIA? . . . . .. s e e et e e e e e e e e e e . O X
Yes No
B. Does applicant or a related person suggest bra&@IEnts? . .. ... ... O X
For each yes answer to A describe on Schedule Hraitgtions on the authority. For each yes to A@(4) or B, describe on
Schedule F the factors considered in selectingdssoand determining the reasonableness of theimissions. [f the value of
products, research and services given to the applar a related person is a factor, describe:
the products, research and services
whether clients may pay commissions higher thaeelabtainable from other brokers in return for ¢hpsoducts and
services
whether research is used to service all of appfg@accounts or just those accounts paying famitt
any procedures the applicant used during the isdlfyear to direct client transactions to a patér broker in return for
product and research services received.
13. Additional Compensation.
Does the applicant or a related person have aaygements, oral or in writing, where it:
A. is paid cash by or receives some economic bemetiufling commissions, equipment or non-researcVicss) Yes No
from a non-client in connection with giving advil@eclients? . . .. .. ... . e O X
Yes No
B. directly or indirectly compensates any person famt referrals? . . ... e O X
(For each yes, describe the arrangements on SehEdul
14. Balance Sheet Applicant must provide a balance sheet for tstmecent fiscal year on Schedule G if applicant:
has custody of client funds or securities (unlggdieant is registered or registering only with the
Securities and Exchange); or
requires prepayment of more than $500 in fees mat@nd 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance sheet? . ....... ... ... . .. O X
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Schedule F

1.A (1) Provides Investment Supervisory Services

A. Services provided

Birkelbach Management Corp. Inc. (“BMC”) is rered with the State of lllinois as an

investment advisor. BMC:

1. Manages investment advisory accounts.

2. Issues periodicals about securities, withoatrgé.

6. Holds financial seminars, without charge.

7. Provides investment advice (fee negotiated).

8. Issues special reports and has speaking engageameattee negotiated basis.

1.D.

These services are primarily offet@d qualified individuals, banks, thrift institotis, investment companies, pension
and profit sharing plans, trusts, estates, chaetalganizations, foundations, ERISA accounts, a@ions, other organizations,

business entities, associations and the like.

Managed Account Services

BMC offers a high level of attention to the neeflsur Clients. Our Clients can choose from a fafige of investment
objectives. Our trading authorization can be fullimited and dividends can be sent or reinvestedtily depending on our
Client’s objectives. The Client can choose theindwoker and custodian or choose our affiliate, .BIBIS is chosen, please
see the discussion of conflicts and other pertimistlosures herein and in BMC's Disclosure Docutverd Brochure. The
Client can choose from five different objectivesdatiey can participate or not participate in ounc¢@lly Responsible
Management” program. Investing in socially respbiesissues may result in higher or lower returrstinvesting without this
strategy.
Fee schedule

Equity Accounts

Account Size Annual Fees

$100,000 to $350,000 2.00%
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$350,000 to $1,000,000 1.75%

$1,000,000 to $2,500,000 1.00%
$2,500,000 to $10,000,000 0.85%
Over $10,000,000 Negotiable

Income Accounts

Account Size Annual Fees
$100,000 to $350,000 2.00%
$350,000 to $1,000,000 1.50%
$1,000,000 to $2,500,000 1.00%
$2,500,000 to $10,000,000 0.85%
Over $10,000,000 Negotiable
C. Termination/Refund

The term of BMC’s Investment Advisory AgreemenfAgteement”) is one (1) year and shall be automiffica
extended each year. The Agreement, however, mdgrbenated on at least five (5) days written oty either party, or at
such other time as mutually agreed.

Upon notice of termination, the account may beiitigted and the proceeds deposited in a governgemirities
money market fund or transferred to another accauradvisor or controlled by the Client, as theeft directs.

Management fees will be pro-rated to the datemhination.

For the first year the Client agrees to pay toAlgisor an early closing fee of one additional meidy management
fee, equal to the previous quarterly fee, or $2,0@ftichever is larger in order to defray the adsti@itive costs of establishing
an advisory Account.

Withdrawals from Account

Client understands that Client may make partiatatal withdrawals at quarter's end payable qubrtéom the
Account by notifying BMC, except in the event opartial withdrawal which reduces the Account baigbelow the minimum
level at which BMC believes, in its discretion, ttlae Account can be properly traded. In that evBMC reserves the right to
liquidate positions and will contact the Clientdescribed in paragraph 12, of the Investment Adviggreement. Such notice
of withdrawal shall not affect any of Client's Aaaat liabilities, or payment of the Advisor's managnt fee.

Drawdown

Client understands that BMC will seek income andaapital appreciation over time by trading andforesting in
rapidly changing markets. If Client's Account deek to a net asset value where BMC, in its sderdtion, determines that
further trading would not be prudent, BMC will sttqading in the Account, and employ whatever pridtecmeasures (e.g.
purchasing, selling or writing options contractthter derivative instruments, etc.), that BMCijtinsole discretion, believes is

prudent to preserve as best as possible the véline dccount. But, further diminution in the valof the Account cannot be
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guaranteed. BMC will, as soon as possible, coritéent for instructions. At that time, Client malect either to: add funds to
the Account in order to engage in additional trgditransfer the Account, retain another advisor,tesminate Client's
participation, and close the Account. Client viik responsible for all obligations in Client's Aced, including any debit
balance that may occur and payment of Advisor's agament fee. No assurance can be given that Glilrsses will not
exceed the Account’s beginning net asset value l&i@dation due to adverse market conditions.
5. Education and Business Standards

BMC requires that its advisory personnel have aimim of a college education, the required registnst and
licenses, experience in the securities brokeragaloisory business, or a higher education degresstévs or above, in finance,
economics and the like, in lieu of actual busireeggerience.

Advisory personnel of BIS must have the highetgdrity and a devotion to the needs of its Clients.
6. Educational and Business Background
Investment Advisor

Carl M. Birkelbach, CEO, President

D/O/B: 10/30/40

Bradley University, 1962

B.S. Finance/Economics
CEO of BIS/BMC since 1974

Carl M. Birkelbach

Carl M. Birkelbach is founder and chief executfficer of BMC, a registered investment adviserlimois since
1974 and BIS, which has provided a full range akierage services to investors since 1978. BISSE@ and lllinois registered
securities broker dealer and a member of the desuindustry self-regulatory organization (“SROw known as NASD-
Regulation, Inc. (“NASD-DR"), (f/k/a the Nationals&ociation of Securities Dealers, Inc. (“NASD"))dais a member of the
Securities Investor Protection Corporation “SIPBIS has 25 registered representatives. BMC and Bffles are housed on
LaSalle Street less than a block from the Chicagar® of Trade. BIS specializes in investment diglas and the broker/client
relationship.

Before founding BIS, Carl Birkelbach was a registerepresentative at McCormick & Company, wrogeweekly
market letter, and became assistant sales manageev@ntually vice-president and director. Priofjdiming McCormick, he
started his nearly 40-year investment career in Tthest Department of the Continental lllinois Na@b Bank and Trust
Company.

Birkelbach is the author of "Stock Market Foreaagtrhrough Charting,” of which over 10,000 copieséibeen distributed. He
is editor of the “Investment Strategy Letter”, whieaches a U.S.-wide audience, in publicationesir875.

Carl has appeared frequently as an investmentreapé securities market forecaster on televisiemwsprograms and

as a quoted source in journals and periodicaldudimy Barron’s,Crain's Chicago Businestf)je Wall Street Journand the

Business Week Magazine
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Active in Environmental Protection

Birkelbach’s Socially Responsible Investing (“SRétrategy marries his experience in investing with devotion to
environmental concerns. Birkelbach is president &mthder of RIDE Inc. (Recreation for Individualsedicated to the
Environment), a non-profit corporation which enages "Coalition Partnerships" for the preservatod restoration of the
environment. RIDE advocates public access to niatmeas for: education, recreation, and spirierichment through contact
with nature. RIDE is a member of "Partners for Ba&KWildlife" a coalition to save lllinois Naturend Open Spaces. Birkelbach
is spearheading "CARE for You" (Corporate Ameriasgecting the Environment), a coalition of corpora sponsoring care
and education for the environment.

Carl is on the Board and one of the original foenscof The Friends of the Forest Preserve. Hesabseed for 10 years
on the board of the International Mountain BikingsAciation (IMBA) and served for 7 years on the IC@punty Forest
Preserve Council.

Windy City Sport Magazine named Birkelbach “Sppérson of the Year” in 1995 and he received aifiate of
Commendation from the State of Wisconsin for hierés in resolving conflicts over trail access tural settings.

Birkelbach graduated in 1962 from Bradley Univigrsin Peoria, lll., with a Bachelor of Science Deg in Business
Administration and achieved membership in Beta GanSigma, honor society for business students. Hisra activities and
achievements include the university’s highest aluranognition, the Lydia Moss Bradley Award, and dwerently serves as a
Bradley University trustee.

Birkelbach volunteered for three years as auatlmirman for Chicago Public Television
station WTTW, served on the Board of Stewards af &f. Patrick’'s Church, Chicago, and is a membahefUnion League
Club of Chicago and the Olympia Fields (lll.) Coyn€lub. He and his wife reside in Chicago and &ilworne, CO. He has two

daughters and four grandchildren.

7.C. Other Business Activities
Birkelbach Investment Securities, Inc. (“BIS”) affiliate of BMC is an lllinois corporation withstprincipal place of
business located at:
208 S. LaSalle Street
Suite 1700
Chicago, IL 60604
312-853-2820
312-853-3183 (FAX)

As noted above, BIS is a broker-dealer in seasitiegistered as such with the U.S. Securities Exzhange

Commission, the state of lllinois, among otheresagnd is a member of NASD-R.
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8 C.1. Carl M. Birkelbach is a principal of BMC and BIS.

9 B. As broker or agent effects securities transaicins for compensation for any client, participationor interest in

client transactions.

When BMC'’s affiliate BIS is engaged as broker gerat effecting securities transactions for compgémsdor any

BMC Client the following restrictions, internal medures and disclosures are used for conflictstefést in those transactions:

It is the policy of BMC for Client to: (i) desigtea broker of their choice, (ii) negotiate the caission for such
transactions and (i) to have the right to chatigeir designation at any time with proper writtastheorization. If the Client
designates BIS, an affiliate of BMC as broker, BIi8 execute securities trades with commissionsaamegotiated basis with a
minimum of .05 cents per share or $25.00 per tradech ever is greater. BIS may receive additioc@inpensation from
securities offered by prospectus. Clients will reeea prospectus in such cases where the secumsiesaction is offered by
prospectus. The prospectus will indicate any mgrkoemmission or other fees charged to clientsoeived by BIS. BIS is a
fully disclosed broker and a correspondent of Regsh.L.C., a division of Bank of New York. Pershit..L.C. will execute
orders, issue confirmations and monthly statemetsept payment and hold both cash and securRiesshing L.L.C. will
receive compensation for such services and bill@1% transaction and service basis daily. Pegshih.C. is the Custodian of

managed Accounts maintained at BIS.

BIS also has a direct relationship with variousentissuers of securities and insurance contrdtsnpensation is paid
to BIS for selling the products of these variousitis.

Solicitors will be compensated from BMC's sharétefmanagement fee according to the following daltes

BMC Management Fee Percent to Solicitor
Equity Accounts
2.00% 0.75%
1.00% 0.25%
0.85% 0.125%
Negotiable Negotiable
Income Accounts
2.00% 0.75%
1.50% 0.50%
Negotiable Negotiable

BIS Solicitors will also receive commissions ogsgties transactions.

9.E Buys or sells for itself securities that it als recommends to clients.
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When BMC buys or sells for itself securities thatlso recommends to clients the following resimigs, internal

procedures or disclosures are used for conflicistefest in those transactions.

BIS or BMC, its officers, directors, newsletterited or employees may from time to time purchasesa@t various
securities and products also held by our cliefitss the policy of BIS and BMC that these trangats shall not be in a conflict
with the best interests of our clients.

As a general rule, BMC or its affiliates will nplace a buy order for a particular security untiy duy orders placed
for a client in that particular security are execlt Similarly, BMC or its affiliates will not placa sell order for a particular
security until any sell orders placed for a clienthat particular security are executed. Nothingvents BMC or its affiliates
placing a bulk order for a particular security withe or more client orders, but if the orders aexated at different prices BMC
or its affiliates will take the highest buy pricetbe lowest sell price, as the case may be, soa® disadvantage any client.

Since BMC has received full and complete authdrityn Client to make all trading decisions on béludiClient’s
Account, Client acknowledges a potential conflitinterest exists because BMC will receive such agement fee regardless of
whether Client’'s Account is profitable. MoreovédrClient’'s Account is carried at BIS, BMC will lra an incentive to trade
actively to generate commissions for its affilid&S. BMC represents and warrants that it will angage in active trading for
the purpose of generating commission income forktbeefit of BIS and to the detriment of Client. tiNithstanding these
conflicts of interest, which Client acknowledgedieft agrees to the payment of such managementffietgher or not Client's
Account is profitable, and if applicable, the camgyof Client’s Account at BIS from which BIS willerive commission income

for executing transactions in Client’'s Accounttes tirection of BMC.

11. Review of Accounts

Managed accounts will be reviewed daily by Gedrgeglois. Mr. Langlois, 49 years of age, is a &84 General
Securities Principal. Mr. Langlois attended Loyblaiversity in Rome, Italy and graduated from DelRaniversity in Chicago,
Illinois with a degree in Psychology. Mr. Langle@ilso attended the Harvard Divinity School in Caichdpe, Massachusetts from

1991-1992. Mr. Langlois was first employed in feeurities business in 1989 and has been with iBt® 4992.

Confirmations are issued for transactions and higistatements are also issued by the designatenlites brokerage
firm or custodian. Quarterly reports will be isdueithin 21 days of the calendar quarter's end MBand will show the
managed portfolio assets, purchases and salesntpwortfolio value, realized and unrealized prafitl loss, fees and other

expenses charged to the managed Account, andinfbenation deemed pertinent by the Advisor.

11. A-1 For reviews
As noted above, accounts will be reviewed dailydsorge Langlois. Mr. Langlois will be instructam review the

accounts for conformity with the objectives expeesby the Client in BMC'’s Investment Advisory Agmeent (“Agreement”),
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Addendum, conformance with any restrictions or ations contained in the Agreement and consistevitty BMC’s Socially
Responsible Investing program and any modificatibeseto expressed by the Client.

In addition, Mr. Langlois will review the accourftyr size of position, frequency of trading andestisuch factors to
assure compliance with all applicable rules andlagns to which BMC is subject.
11. A-2 For reviewers

At this time, Mr. Langlois will be the only reviewr of any BMC managed accounts that are opened. Ladfglois’
credentials that enable him to discharge thesensspilities are set forth above.

11. B. The nature and frequency of regular reports to ients on their accounts is:

In addition to confirmations of transactions andnthly statements of account issued by the Cliecdésying or
Clearing Broker, BMC will issue a comprehensivetign report to its advisory clients within 21 dayfsthe close of each
calendar quarter. This report will reflect the ineing and quarter ending net asset value of thewatt, the purchases and sales
taking place during the calendar quarter, realaed unrealized profit and loss on those transagtionrrent portfolio value,
expenses and fees charged to the account andtzemyifiormation BMC deems pertinent.

12.A. Investment and Brokerage Discretion
Q) Securities to be bought or sold.
Limitation on authority: None
2) Amount of securities to be bought or sold.
Limitation on authority: None

12.B. While BMC answered this question “No” BMC's dsclosure materials do identify BIS as a securitieBroker-
dealer affiliate.

Answer all items. Complete amended pages in fulljrcle amended items and file with execution pageége 1).
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BIRKELBACH MANAGEMENT CORP., INC.
INVESTMENT ADVISOR AGREEMENT
THIS INVESTMENT ADVISOR AGREEMENT, hereinafter refed to as the

“Agreement”, made and entered into as of this day of ,20__ ,isbyand

between BIRKELBACH MANAGEMENT CORP., INC., an lllinois cor@mion with its
principal place of business located at: 208 South LaSalle Stuaigt, 500, Chicago, lllinois

60604(“BMC” or Advisor”) and ,

hereinafter referred to as “Client”, {whose name, address artédetdgormation appear below}
both of whom are collectively referred to herein as the “Parties”:

WHEREAS, Client desires to engage the services of BMC toagennvestment
account(s) (“Account”) for trading and investing in stocks, corpoasig government bonds,
stock option contracts, mutual funds, and any other securities derowadofr related thereto,
(“Securities”), as well as and other types of investment ingntsn collectively, “Investments”,
and

WHEREAS, BMC desires to manage the Account of Client,

NOW THEREFORE, in consideration of the premises, the mutual coersart
promises contained herein, and other good and valuable considerationgtheared adequacy

of which is hereby acknowledged, the Parties hereto agree:
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1. Account Opening

Client shall open a discretionary securities brokerage acaeitimtBMC, an lllinois
registered securities investment advisor (“I.A.”) identifyingl® and BMC's principal, Carl M.
Birkelbach or his authorized and lllinois Investment Advisor (“l.A8pistered designee(s) as
Client’'s agent and attorney-in-fact. (Sé@pendix, Exhibit 3 and Signature Packet.)

2. Authority

As Client's agent and attorney-in-fact, BMC and/or Cark@&8ivach or his authorized
I.A. registered designee(s) shall have full power and authtwityyy, sell (including short sales)
trade and invest in, Securities, and other Investments, on margin owist)efor Client’s
Account and risk. Such transactions may be of any nature and $&i@ltoeall such Securities
which are now traded, or which may be traded in the future, on worldsemeities exchanges,
the U.S. over-the-counter (OTC) market and/or in domestic or iniemaatlealer markets. The
Broker, as defined below, is, accordingly, authorized and empoweretaw the instructions
of BMC, as agent and attorney-in-fact for Client, in every relspgth regard to any such
transactions, trades, purchases or sales, on margin or othemds€lient hereby ratifies and
confirms any and all transactions, trades, purchases, saleslorgd placed with Broker for
Client by BMC.

3. Brokerage Firm (“Broker”)

a) Client may open a securities brokerage account with any S¢&urities and
Exchange Commission (“SEC”) registered broker-dealer that member of any securities
industry self-regulatory organization, (“SRQ”), including, but not lichite the: New York
Stock Exchange, Inc. (“NYSE”), NASD-Regulation, Inc. (“NASD-R”f/k{a the National
Association of Securities Dealers, Inc. (“NASD”)) or angiestnational securities exchange and

registered to do business in Client’s state of domicile/residence, (“Byoker
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In this event, Client will provide Broker with the executed LeditPower of Attorney
and Discretionary Trading Authorization form attached as Tab 3 irAgpendix to BMC's
Disclosure Document and Brochure (“Appendix”) and Tab 2 in the accommgaignature
Packet. In addition, Client will execute and provide to Broker the Awzdigon to Debit
Account for Advisory Fees form._(Se&ppendix, Exhibit 4, and Signature Packet, Tab 3.)

b) Client may open a securities brokerage account with Birkelbacestment
Securities, Inc. (“BIS”), an lllinois corporation with its princigdace of business located at 208
South LaSalle Street, Suite 1700, Chicago, lllinois 60604. BIS is arbiekéer in securities,
registered as such with the SEC, the state of lllinois, among stdtes, and is a member of
NASD-R. However, Client is not obligated to maintain a secsrlirekerage account at BIS, in
order to maintain a securities advisory account at BMC. BMC agv&socounts carried at BIS
are on a negotiated fee basis with a minimum commission cbtr@g per share, or $25.00 per
transaction, whichever is greater.

BIS is a fully disclosed securities broker-dealer and a qoreent of Pershing,
L.L.C., a division of the Bank of New York, and a member of the Seesiinvestor Protection
Corporation (“SIPC”).

Carl M. Birkelbach is the principal of BIS and BMR. AccordingBlS and BMR are
affiliates. (See alsdA\ppendix, Tab 1.)

C) Client may also direct BMC to seek to obtain for Cliensuch transactions the
best execution price but may, consistent with the foregoing, alleMZ Bo select brokers and
dealers on the basis of their having furnished statistical, research angeotthezs to BMC.

d) Client acknowledges that potential conflicts of interestsralated issues exist if
Client maintains an Advisory Account at BMC and a brokerage aceduiS. The disclosures

related thereto are contained in BMC’s Disclosure Document anchBm® and Form ADV —
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Part II, incorporated herein by this reference, which Clielkkn@aeledges reading._(See
Appendix, Tab 1 and accompanying Disclosure Document and Brochuee)alsh paragraph
6, below.)

4. Duties of Advisor.

a) Advisor will assume all investment duties with respectideets held in the
Account and shall have all investment powers, including sole investrogrdrigdy. Advisor
shall invest and reinvest in principal and income, including the proceessof and additions to
said Account, in such Securities or other property of any kind agimslée the best interest of
Client, consistent with BMC’s Socially Responsible Investmé®R(") program, Client’s
modifications to the SRI, if any, the investment objectives @ntlnd Client’s profile, subject
to such specific limitations, restrictions or specificationsarify, which Client discloses in
Addendum A, to this Agreement. However, Client shall retain all imait ownership, and will
not give up ownership of the cash or securities in the Client’'s Accoldvisor may take any
action or non-action as it deems appropriate, with or without otherrtomsauthority from the
Client, and may exercise its discretion and deal in and with such esaetly as fully and freely
as the Client might do as owner thereof, except that Advisor iauthbrized to withdraw any
money, securities, or other property either in the name of that@reotherwise, other than in
conjunction with payment of fees owed to the Advisor, which may be defodm the Client’s
Account upon receipt of the Advisor’s invoice, (quarterly, in arrea(§ee Authorization to
Debit Account for Advisory Fees form, Appendix, Tab 4 and SigndBareket and Tab 3.)
Advisor shall be free to sell securities in the Account regasdiéshe length of time they have
been held. Advisor shall further be free to make investment chaagardless of the resulting
rate of portfolio turnover, when in Advisor’s discretion, it shall deteenthat such changes will

promote the investment objectives of the Account.
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b) The orders and transactions Advisor places or recommendsidat’CAccount
shall be for the account and risk of Client. The Advisor makeguawantee that any of its
services will result in a profit to Client. The Client undansis the risks of trading in Securities
and other Investments. The Client assumes the responsibility $esltdsat may be incurred and
the expenses related to the activities in Client's Account, inajuthe Advisor's management
fee.

C) In the performance of services under this AgreemenC BRIl not be liable for
any failure to purchase or sell any Securities on betiafient on the basis of any information
known by it, or by any of its officers, directors, employeesagents if the use of such
information might, in BMC’s opinion, constitute a violation of any fedl@r state law, rule or
regulation or a breach of any fiduciary or confidential relatignsl@tween BMC or any of its
officers, directors, employees, or agents, and any other person or entity.

d) Within twenty-one calendar (21) days following the end of eatdndar quarter,
Advisor will provide Client with a written report on the activity the Account. Such report
shall be in the form of a written summary of assets of toeunt as of the date of the review,
Securities/Investments purchased, sold and held, realized and wtregdins and losses, and

fees charged to the Account and any other information BMC deems pertinent.
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5. Minimum Account Size

a) The suggested minimum deposit for opening the Account with BNSC08,000
in cash and/or securities. However, Accounts can be opened for sesmer for different
management fee schedules, and for different trading strategies other considerations,
following successful negotiations with the Advisor.

b) Said deposit shall be made with Client’s Broker or Custodiahesn defined.
By making such deposit, Client acknowledges and accepts the propriéiyvisor’s trading
program and methodology as disclosed in the Disclosure Document and BracdkuF@rm
ADV - Part Il, which is incorporated herein by this referen¢®ee Appendix, Tab 1.) The
deposit by Client also signifies Client’s suitability for #s@nomic risk of loss in trading in the
Securities and Investments and Client acknowledges BMC’s right Ip aoe such
representations.
6. Fees

a) Fees are charged as a percentage of assets under mamageeraged at each
month end within the calendar quarter, payable at the end of eacharadgradter, in arrears.
Fees are pro-rated for accounts open within any calendar quéhterfees are shown below but
are subject to change by written notice and are negotiable. gelaieat fees are charged to the
Account automatically (with the clients’ written authorizationgee Appendix, Tab 4 and
Signature Packet, Tab 3.
Fee Schedule

Equity Accounts

Account Size Annual Fees
$100,000 to $350,000 2.00%
$350,000 to $1,000,000 1.75%
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$1,000,000 to $2,500,000 1.00%
$2,500,000 to $10,000,000 0.85%
Over $10,000,000 Negotiable

Income Accounts

Account Size Annual Fees
$100,000 to $350,000 2.00%
$350,000 to $1,000,000 1.50%
$1,000,000 to $2,500,000 1.00%
$2,500,000 to $10,000,000 0.85%
Over $10,000,000 Negotiable

b) Client agrees to execute the Fee Payment Authorization éorabling Broker to
make payments from the Client's Account to the Advisor in compenséiiothe services
Advisor provides as set forth in this Agreement. Client alseesgto execute any similar
document provided by the Broker to allow such payments to the Advisor toabe. (See
Appendix, Tab 4, Signature Packet, Tab 3.)

C) Since BMC has received full and complete authority fromnClie make all
trading decisions on behalf of Client's Account, Client acknowledgestential conflict of
interest exists because BMC will receive such managemene@mardless of whether Client’s
Account is profitable. Moreover, if Client's Account is carriedBdS, BMC will have an
incentive to trade actively to generate commissions for itBasdfi BIS. BMC represents and
warrants that it will not engage in active trading for the purpafsgenerating commission
income for the benefit of BIS and to the detriment of Cliddbtwithstanding these conflicts of
interest, which Client acknowledges, Client agrees to the @atymf such management fee

whether or not Client’s Account is profitable, and if applicalfle,d¢arrying of Client’'s Account
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at BIS from which BIS will derive commission income for exeagtiransactions in Client’s
Account at the direction of BMC.

d) All expenses related to the Account, including, but not limited g, casts of
safekeeping, mutual fund expenses, transport and acquisition and disposdioas orokerage
and other execution costs, custody fees and margin cost, shall be paid by the Client.

e) BMC will pay its expenses in connection with its perforneamicthe investment
advisory services (“Services”) it performs on behalf of Client.

f) For the first year the Client agrees to pay to tliwigor an early closing fee of
one additional quarterly management fee, equal to the previous qudderhyor $2,000,
whichever is larger in order to defray the administrative scadt establishing an advisory
Account.

7. Custody of Assets

a) The Advisor shall at no time have custody or physical contratobunt assets.
Client shall appoint a custodian (“Custodian”) to hold the securitiels ather assets in the
account. The Custodian may be another Broker, as defined abovefeoddréo herein as
“Custodian”. Client authorizes the Advisor to issue instructions dstddian as may be
appropriate in connection with the settlement of transactionatedtiby the Advisor pursuant to
paragraph 2 of this Agreement. Client agrees to accept respiysiithe prompt delivery of
cash or securities to settle securities transactions effected on beGb#ffoy the Advisor.

b) The Custodian/Broker shall provide Client with copies of tradéromations and
monthly statements detailing the current value of assets, ¢taorsain the account, any changes

in value in the account for that month versus the preceding month, and related information.
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8. Margin

Client agrees to fulfill his/her margin requirements, as requby Broker, by depositing
cash, Treasury bills or other securities and collateral \wwghBroker. Client acknowledges and
understands that Broker may require Client to deposit greategimmamounts in Client’s
Account than the minimum margin requirements established by the Fedseav&Board.

9. Reinvestment in Account

Client recognizes that the profitability of Client's Accoulgpends upon long-term,
uninterrupted investment of capital. Therefore, all profits wilab®matically reinvested, and
distributions of capital and profits, if any, will be on a limitedsis and only on the express
request of the Client. Client should consult with Client’s accountants and/or finaehisors to
determine the tax effects of such profits, losses, distributions or withdrawals

10. Additions to Account

Client may make additions to the Account from time to time, y @anount, at which
time or times all of the representations herein will be deetndoke expressly confirmed by
Client, including the representation that, after giving effedh& addition, Client can assume
any additional trading risk.

11. Withdrawals from Account

Client understands that Client may make partial or total wittmlsaat quarter’'s end
payable quarterly from the Account by notifying BMC, except in &went of a partial
withdrawal which reduces the Account balance below the minimum kEvevhich BMC
believes, in its discretion, that the Account can be properly tralihethat event, BMC reserves
the right to stop trading and implement protective measures (@gutchase, sale or writing of
option contracts or other derivative instruments, etc.) in an effodréserve the Account’s

value, as best as possible, or to liquidate positions in the Account positdée proceeds in a
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government securities money market fund. But further diminution iwvahe of the Account
cannot be guaranteed. BMC will also contact the Client asibedan paragraph 12, below.
Such notice of withdrawal shall not affect any of Client's Accdiattilities, or payment of the
Advisor's management fee.

12. Drawdown

Client understands that BMC will seek income and/or capital apgi@t over time by
trading and/or investing in rapidly changing markets. If ClieAtsount declines to a level that
BMC, in its sole discretion, determines that additional trading woatde prudent, BMC may
stop trading the account, implement protective measures (e.g. tHegeirsale or writing of
option contracts or other derivative instruments, etc.) in an effodréserve the Account’s
value, as best as possible, or to liquidate positions in the Account positdbe proceeds in a
government securities money market fund. BMC will also cotit@cClient for instructions. At
that time, Client may elect either to: add funds to the Accaountder to engage in additional
trading, control the account, retain another investment advisor, trahsfeAccount, or to
terminate Client's participation and close the Account. Cliert be responsible for all
obligations in Client’s Account, including any debit balance that owyr, as well as payment
of the pro-rata portion of Advisor's management fee. No assuramcee given that Client’s
losses will not exceed the Account’s beginning net asset adieeliquidation, due to adverse
market conditions.

13. Trading Methodology

Client acknowledges and understands that BMC uses a proptietdiryg methodology
developed by BMC, as described in Form ADV — Part Il, and asi@adefrom time to time, in

the Disclosure Document and Brochure, the Appendix, of which thiseAgget is a part, as the
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basis of all buying and selling initiated in Client's Accour8ee Disclosure Document and
Brochure, Form ADV, Part Il, Appendix, Tab 1.

14. Indemnification and Hold Harmless

Client hereby agrees to indemnify and hold BMC, its officergcthrs, employees, and
agents harmless from any and all investment or trading losests, @xpenses (including
reasonable attorney’s fees), indebtedness and liabilities afiging the relationship created
hereby, including any acts, omissions or errors of Broker in drgcutrders in Client’'s
Account, unless a court of competent jurisdiction, or duly constitutedaditit panel, has found
that BMC has committed gross negligence, willful misconduct antaen recklessness in
connection with the activities related to Client's Account.

15.  Limit of Liability

It is understood that the Advisor shall act in good faith and sbalbe liable for any loss
in connection with recommendations or investments made or othen gaten on behalf of the
Client’s Account due to: errors of judgment, or by reason of itscadincluding action taken or
omitted prior to the written notice of termination. Advisor shall m@texcluded from liability
for losses occasioned by reason of its willful malfeasance, faigh, or negligence in the
performance of its duties, or by reason of its reckless @istegf its obligations and duties
hereunder; provided however, that nothing in this Agreement shall coastt waiver or
limitation of any rights that Client may have under applicéédieral or state law. Advisor shall
not be responsible for any loss incurred by reason of any aatission of Client, a Custodian,

or any Broker.
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16. Regulatory Authority

All transactions executed for Client’'s Account shall be sultgethe constitution, laws,
rules, regulations and customs, as they may be amended, of thaséiesedustry Self-
Regulatory Organizations (“SRO’s”), including, but not limited tbhe exchanges or markets, or
their clearing houses where such transactions are effectedhexpdovisions of the Securities
Exchange Act of 1934 (“Exchange Act”), and the regulations promulghtzdunder by the
SEC, or any state securities “Blue Sky” law.

17. Proprietary Trading and Trading for Other Client Accounts

a) Client acknowledges that BMC, its affiliate BIS, its pipat, Carl M. Birkelbach
and other officers, employees and family members of BMC andnil$ trade Securities and
other Investments for their own account as well as trade Hesuasind Investments for other
client accounts.

BMC'’s authority under this Agreement shall not be impairedussEaBMC may or may
not effect transactions with respect to Securities and otherntineets for its own account or for
the account of others which BMC manages, which are not identicaindar to Securities and
other Investments as to which BMC may effect transaction€lfent’s Account, at the same or
different times. BMC will not be required to, and may not takeaation or render any advice
with respect to the voting of proxies solicited by or with respe the issuers of securities in
which assets of the Client’s Account may be invested from time to time.

b) Advisor agrees to act in a manner consistent with its fiduoialigation to deal
fairly with all clients when making investment decisions andcéffg transactions. Client
agrees that Advisor may give advice and take action in the perfoentd its duties with respect
to any of its other clients that may differ from the timorghature of action taken with respect to

the Client's Account. Advisor shall not be under any obligation tohase or sell for the
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Client's Account any Securities or Investment that Advisor maghase or sell for its own or
an affiliated account, or purchase or sell or recommend for p@rarasale for the account of
another client, if in the sole discretion of Advisor, such action iprautical or desirable for the
Client's Account.

C) As a general rule, BMC or its affiliates will noapé a buy order for a particular
security until any buy orders placed for a client in that p#ercsecurity are executed.
Similarly, BMC or its affiliates will not place a sellaer for a particular security until any sell
orders placed for a client in that particular security arewed. Nothing in this sub-paragraph
prevents BMC or its affiliates placing a bulk order for a patér security with one or more
client orders, but if the orders are executed at differeaeprBMC or its affiliates, will take the
highest buy price or the lowest sell price, as the case magdas not to disadvantage any
client.

18. Proxies

The Advisor may receive proxies for Securities held in Cléctounts in the normal
course of its advisory business. The Advisor is not responsible fagymbxies. The Advisor
is not responsible for forwarding proxies received in error. The Clieasponsible for properly
directing the Custodian/Broker as to whom the proxies should be forwarded and/or voted.

19. ERISA Accounts

a) Advisor acknowledges that within the scope of its appointment uthdger
Agreement for Employee Retirement Income Security Act of 19ERISA”) Accounts, (i) it is
a fiduciary with respect to such ERISA accounts within the mgarfirSection 3(21) of ERISA
and Section 4975 of the Internal Revenue Code of 1954, as amendeds (iggistered as an
investment advisor in the state of lllinois under the lllinois SBesrAct of 1953, as amended

(“lllinois Securities Act”) and (iii) it shall act with theare, skill, prudence and diligence under
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the circumstances then prevailing that a prudent person actitkg icapacity and familiar with
such matters would use in the conduct of an enterprise of a likecthaaad with like aims.
The trustee(s) of the ERISA Account reserve to themselvea® @mamed fiduciary other than
BMC) the right to vote proxies solicited by or with respecthi® issuers of securities in which
the assets of the ERISA Account may be invested under this AgneenBMC shall not be
required to, and will not, take any action with respect to the voting of such proxies.

b) BMC will furnish ERISA Clients such information and repodsage required to
comply with Prohibited Transaction Class Exemption 79-1(as amend&d 86128, October
17, 2002) of the Department of Labor. BMC will treat as confidéatny information disclosed
to it by Client or any other person connected with the ERIS20ANnt and Client will treat any
information furnished by BMC as confidential and for use only witlpegesto such ERISA
Account.

C) Notwithstanding this separate provision for ERISA accouritstter provisions
of this Agreement apply to ERISA Accounts with the same forek effect as to any other
Client Account.

20. Disclaimer on Socially Responsible Investment (“SRI”)

BMC will determine, to the best of its ability, what comparaes deem to be socially
responsible. However, the determination of “socially responsiblgtibgective. Therefore, the
determination of “socially responsible” companies will be at thle, ssubjective discretion of
BMC and the Client will have no recourse to BMC for that determination. In @dditiere may
be some companies in the portfolio that do have some participati¢re isate of: tobacco,
alcohol, weapons, gambling, etc. However, BMC can customize the holdinrgClient’s
Account to exclude or include any specific company. A list of conegathat do not meet

BMC'’s “social criteria” can be obtained upon request.
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Investing in companies that BMC determines are socially redpensay or may not
outperform the general market and may entail additional riskexbljuding certain investment
sectors and not diversifying in such industries involved with: tobadcoha, weapons
manufacturers and gambling.

21. Representations and Warranties of Client

a) Client represents that Client has reached the age ofityiajhat the information
given to BMC in connection with the opening of the Account (including, bulimded to, the
information set forth herein) is full, complete and accurate; @lant received, read and
understands BMC’s Disclosure Document and Brochure, Form ADV —I|Raanhd related
documents; that Client understands that investing, speculating dimdytia Securities and other
Investments involves a high degree of risk of loss and is suitabyefanpersons who can
assume the risk of substantial loss; that Client's Account mapeetidely diversified at any
given point in time due to the nature of the trading in Client's Ac¢dhat no “safe” trading
system has ever been devised and that no one can ever guarante@pficedom from losses;
that Client understands that because of margin requirements imiti@scrading, losses could
exceed the amount of funds in Client’s Account; that Client hagea liquid net worth and thus
can assume the risks associated with this trading Account; an@M@tmay rely on such
information until BMC receives written notice from the Client of any change

b) Client represents and warrants that the terms hereof do ratevasly obligation
by which Client is bound, whether arising by contract, operationngfda otherwise, and that if
required, (i) this contract has been duly authorized by appropatda @nd is binding upon the
Client in accordance with its terms, and (ii) the Client ddliver to Advisor such evidence of

such authority as it may reasonably require, whether by wayenified resolution, trust
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agreement, or otherwise, if Client is a corporation, partnershgpher type of business entity,
association or entity.

C) The Client represents that Client has sufficient cafatahe principal purpose of
investing in Securities and other Investments and has been informedfalhygl cognizant of the
risks associated with such Securities/Investments.

d) The Client further represents, warrants and agrees thaill ¢f the information
contained in this Agreement is true, correct and complete ae ofate hereof and since Advisor
is relying thereon, Client will promptly notify the Advisor of adlyanges herein; (ii) the trading
in the Securities and other Investments is within the powtteo€lient and such activity will in
no way contravene the provisions of any statutes, rules or regujatidgments, orders, decrees
or agreements to which the Client is bound or subject; (iii) iér€lis a corporation or other
association or entity, it is duly organized and in good standing tinedaws of the state of its
incorporation or formation and in every state in which it does busi(igsshe actions of the
authorized person designated on the Agreement to act for the Rdiefteen authorized by all
necessary or appropriate corporate/entity/organization actiopgli€able, such person has full
authority to execute this Agreement and all related documents orf betta Client and to act
for Client in all matters regarding Client’s account(s) &alisor may at all times rely on the
fact of such authority without any duty to investigate into eitte authenticity or extent
thereof; (v) if applicable, Client will confirm the mattersntained in part (iv) of this paragraph
by supplying the Advisor, within a reasonable time, prior to the comnament of trading, with
an executed copy of resolutions of the Board of Directors, or sigeerning authority, of
Client in a form prescribed by the Advisor; (vi) if Clientagartnership, association, or similar
organization, the partnership, association, organization, etc., has expteggtya to make

Investments as contemplated herein; and (vii) Client has nevershepanded or barred from
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trading by the SEC, CFTC or any predecessor agency ootaery federal or state regulatory
agency or any exchange or trade association (“SRQO”), and Clienttakeke to notify the
Advisor of any change in such status within two (2) business days of any such change.

e) Client agrees to inform BMC or any of its principal{®niediately, and in no
event later than five (5) business days after receipt of aittem record or confirmation, if
Client is dissatisfied with BMC’s investment or trading geams, performance record or actions,
or if Client is dissatisfied with the Broker’'s handling of thecount. Failure to do so shall
constitute a ratification of the transaction(s) in question.

22. Mutual Funds

The Advisor may also trade in closed-end, exchange traded mutual Améschange
within any family of funds or sale of a fund constitutes the salgurchase of securities and as
such, any gain or loss resulting may have inherent tax consequasckses$ the purchase or sale
of any Securities/Investments contemplated herein), and Cliboulds discuss such
consequences with Client’s tax advisors. It is not the responsibiliydvisor to determine tax
liabilities for Client's Account.

23. Term — Duration

a) This Agreement shall be for a period of one year and shalmatitally be
extended each year, but may be terminated by either party gwitign notice at least five (5)
days prior to the effective date of such termination or at suoér dtme as mutually agreed.
This Agreement shall be terminated automatically as soonMS Eceives actual notice of
Client’'s death, physical or mental incapacity, insolvency or bankrupte which case BMC
will follow the procedures set forth in paragraph 12 hereof.

b) lllinois Clients have the right to cancel this Agreementhavit penalty, within

five (5) business days of signing it. All other Clients shall leweh cancellation rights, if any,
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as provided by Client’s state law of domicile. However, any invest activity in the Client’s
account prior to receipt of the cancellation notice will be at the sole risk Gfiida.

C) Upon notice of termination, Advisor shall notify the Custodian, or Brokbo
may be one in the same, of the termination of the advisory relationship betwé&zamMClient.
Upon written request from the Client, BMC will liquidate the Accoantl invest all Client’s
assets in a government securities money market fund and then daliheassets held pursuant
to this Agreement, according to Client’s written instructionsyamdfer the Account to another
investment advisor, or client may take control of Client's own augoas Client directs.
Termination of this Agreement shall not affect any liabilggulting from sales or exchanges
initiated prior to receipt of written notice of such revocation, paynof margin obligations,
other expenses related to the Account or the Advisor's pro-raterpoft the management fee
calculated as of the date of termination rather than as ofldee of the succeeding calendar
quarter.

d) As noted above, for the first year the Client agrees tdagthe Advisor an early
closing fee of one additional quarterly management fee, equiaktprévious quarterly fee, or
$2,000, whichever is larger in order to defray the administrative cbststablishing an advisory

Account.
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24. Arbitration
Any dispute regarding this Agreement, its interpretation areafnent, the Account itself,

the trading or other activity therein, fees assessed, managé&msntetc., shall be submitted
exclusively to binding arbitration at the arbitration facilitie the American Arbitration
Association (“AAA”) in Chicago, Cook County, lllinois by the writtelemand of either party
hereto, under the AAA’s commercial arbitration rules then in effda any such arbitration
proceeding between Client and the Advisor, the prevailing party dfallentitled to
reimbursement of the party’s costs, filing fees, expenses anmuhedds attorney’s fees incurred
in connection with the proceeding from its initiation through conclusiothef hearing to
judgment or a final determination on an Application to Confirm or Y&aéabitration Award as
the case may be.

25. Notices

Communications may be sent to Client at the address givew,bel at such other
address as Client may hereafter give BMC in writing, and@aitmunications so sent, whether
by mail, telegraph, e-mail, fax, messenger, or otherwise, shatlebened given to Client
personally, whether or not actually received. The Clientesgte advise BMC promptly, in
writing, of any change in address, or adverse change in Cliamiscial condition, at BMC'’s
offices:

208 South LaSalle Street
Suite 1700
Chicago, lllinois 60604
(312) 853-2820

(312) 853-3183 (FAX)
E-mail: carlbis@aol.com

Each party shall be entitled to presume the correctnesscbf address unless informed in
writing to the contrary.

26. Waiver
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No waiver of any provision of this Agreement shall be deemediaewof any other
provision, nor a continuing waiver of the provision or provisions so waived.

27. Governing Law

This Agreement, its validity and construction shall be governetthéyaws of the State
of lllinois and its provisions shall be continuous, shall cover individuatigt collectively all
Account(s) which Client may open or re-open with BMC and shall itautke benefit of BMC,
its successors, and assigns, by merger, consolidation or otherwise.

28. Invalidity

If any provision hereof is or at any time should become inconsigiiéh any present or
future law, court decision, statute, rule or regulation of anyi8exs SRO, the SEC, or of any
other sovereign government agency, and if any of these bodies hadejiom over the subject
matter of this Agreement, said provision shall be deemed, or be sdeersr modified, to
conform to such law, rule, or regulation, but in all other respectdAtinsement shall continue
and remain in full force and effect.

29. Assignment

No assignment of this Agreement may be made except with the writtemtoh&#ient.

30. Amendment

This Agreement may not be amended unless such Amendment is in writing andogigned

both Parties.
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31. Captions

The captions in the Agreement are included for the convenienmedeoénce only and in
no way define or limit any of the provisions hereof or othervaffect their construction or
effect.

32. Continuity

This Agreement, authorization and indemnity is a continuing one andeamalin in full
force and effect until revoked by Client by a written notiddrassed to BMC at the address set
forth above.

33.  Acknowledgement of Receipt of Disclosure Document and @&hure and
Privacy Policy

As required by Rule 204-3 of the Investment Advisers Act of 1940 aiel 130.846 of
the lllinois Securities Act, Client hereby acknowledges th&nThas received and has had an
opportunity to read BMC’s Disclosure Document and Brochure, its Forrd ADPart Il and
related documents provided to Client. S&ependix, Tab 5 and Signature Packet, Tab 4. Client
also acknowledges receiving and reading the sample SolicitossloBure Document and
Solicitor’s Solicitation Agreement, if applicable. $efppendix, Tab 7. In that connection
Client also acknowledges receipt of the Disclosure Pursuant to Z@ét1)-3 under the
Investment Advisors Act of 1940. SeAppendix, Tab 8 and Signature Packet, Tab 6. In
addition, Client acknowledges receipt of the Advisor’'s Privacy Roli8ee Appendix, Tab 6
and Signature Packet, Tab 5.

34. Complete Agreement

This Agreement contains the final and complete Agreement hetthieeParties hereto

and may not be altered or modified without the signed written consent of both Parties.
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IN WITNESS HEREOF, the Parties hereto, intending to beliegalind, have executed
this Agreement as of the day and year written above.

Client: Birkelbach Management Corporation, Inc.

By:

Carl M. Birkelbach, authorized
corporate signatory
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ADDENDUM

A

CLIENT INFORMATION FORM

CLIENT NAME:

CLIENT HOME ADDRESS:

TELEPHONE NO.’s: Day

Evening

Cell

Fax

E-MAIL:

SOCIAL SECURITY OR
TAX IDENTIFICATION NO.:

CLIENT EMPLOYER:

BUSINESS ADDRESS:

TELEPHONE NO.’s:

Fax

OBJECTIVES

The primary objective is to obtain ongoing secure income obtainedfixeoh income
and some equity sources. The client must be willing to absorb gonugpal risk associated

with changing market and interest rate conditions.
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I (we) wish Birkelbach Management Corporation to manage tlteuat with the

following objectives: ( ) 1 wish to invest in a socially responsible basis.
( ) | danot wish to invest in a socially responsible basis.

[ 1 1. Active Growth Portfolio

Portfolio management strategies emphasis: An actively margagddlio with primary
emphasis on appreciation and minimum emphasis on current income. Ttyedegrsification
includes companies expected to have well above average growth patedtigfice volatility.
Some stocks may not be included in the S&P 500 index. Short termginadi occur. At times
deemed appropriate by the Advisor, and when “buy candidates” saded| there may be cash
in the Account that will either be invested in cash equivalenseaurities bearing dividends or
interests. The Client must be able to willing to acceptitikes 10f an active strategy in the stock
market.
[ 1 2.Aggressive Growth Portfolio

The primary objective is to achieve growth of assets whilemmmg risks. Stocks will
be in the S&P 500 index. Only quarterly adjustments to the portfolidowinade. However, as
in the active Portfolio strategy, at times deemed appropriatddAdvisor, and when “buy
candidates” seem limited, there may be cash in the Accounwilhaither be invested in cash
equivalents or securities bearing dividends or interest. ThatCGhast be able and willing to
assume the risks of the stock market volatility.
[ 1 3.Growth Portfolio

A diversified portfolio of equity issues emphasizing an objective elhibits close or
better returns as compared to the S&P 500. Stocks will be in the58&hdex. This strategy
calls for a fully invested position in the market at all timd8he Client must still be willing to

accept the risk of market volatility.
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[ 1 4. Growth and Income Portfolio

This portfolio is represented by approximately equal issues ofiesjuising our Five
Point Investment Strategy and a portfolio of fixed income seesrifihis strategy calls for a
close to fully invested position in the market at all timesheYgas a total return is desired to
protect against inflation, the Client must be willing to assuhgerisk of stock market and
interest rate volatility.
[ ] 5. Income Portfolio

The primary objective is to obtain ongoing secure income obtainedfiixechincome
and some equity security sources. Returns can be expected in line with detdsnt The Client
must be willing to absorb some principal risk associated with ahgmgarket and interest rate
conditions..

Any special conditions of which we should be aware?

Client's other special provisions, limitations, restrictions or specifications with

respect to the Account:
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If none, check here and affix signature:

CLIENT:
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BIRKELBACH MANAGEMENT CORP., INC.
208 S. LaSalle Street
Suite 1700
Chicago, lllinois 60604
(312) 853-2820
(312) 853-3183 (Fax)

LIMITED POWER OF ATTORNEY AND
DISCRETIONARY TRADING AUTHORIZATION

The undersigned (“Client”) hereby authorizes Birkelbach Managen@orp., Inc.
(“BMC™), Carl M. Birkelbach, its principal or his authorized antinbbis investment advisor
registered designee(s), collectively “Advisor” as the undersignagént and attorney-in-fact,
and in the undersigned’s name, place and stead, to buy and sell (igdbdm sales) for trading
and investing in: stocks, bonds, option contracts, mutual funds and any civéieserelative
to same (“Securities”), and other types of investment instrumasitsctively “Investments”, on
margin or otherwise for the undersigned’s account and risk. umtiersigned hereby agrees to
indemnify and hold the brokerage firm harmless from all loss, auiptedness and liabilities
arising therefrom.

In all such purchases and sales you are authorized to follow tmectimis of the
aforesaid Advisor in every respect concerning the undersignembsiratcwith you; and except as
herein otherwise provided, the Advisor is authorized to act for thersigded in the same
manner and with the same force and effect as the undersiggketiancould do with respect to
such purchases and sales as well as with respect to alltbithgs necessary or incidental
thereto, except that the Advisor is not authorized to withdraw amyew securities, or other
property either in the name of the undersigned or otherwise, dtaerin conjunction with
payment of fees owed to the Advisor, which may be debited from the igmt's account
upon receipt of Advisor’s invoice (quarterly, in arrears). (aghorization to Debit Account
for Advisory Fees form).

The undersigned hereby ratifies and confirms any and all transactibngowiheretofore
or hereafter made by the aforesaid agent on behalf of, or for the account of, thegnaders

This authorization and indemnity is in addition to (and in no way lioritestricts) any
rights which you may have under any other agreement or agreebwnisen you and the
undersigned.

This authorization and indemnity is a continuing one and shall remdirl iiorce and
effect until revoked by the undersigned by a written notice adsttéesyou and delivered to you
at the above address, but such revocation shall not affect anyyliabiéiny way resulting from
transactions initiated prior to such revocation. This authorizationra@minity shall inure to
your benefit and that of your successors and assigns.

Account Name
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Client’s Signature Print Name and Title Date

Client’s Signature Print Name and Title Date

NOTE: If a joint account all persons must sign.
If this is a corporate, general partnership, limited ligbtompany or other form
of business entity, organization or association, the authorized reptesss)
must sign.

Accepted:
Birkelbach Management Corp., Inc.

By:

Carl M. Birkelbach Date
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BIRKELBACH MANAGEMENT CORP., INC.
208 S. LaSalle Street
Suite 1700
Chicago, lllinois 60604
(312) 853-2820
(312) 853-3183 (Fax)

AUTHORIZATION TO DEBIT ACCOUNT FOR ADVISORY FEES

TO BROKERAGE FIRM:

ADDRESS:

CITY AND STATE:

The undersigned Client agrees to the following:

1. As compensation for its advisory services, Birkelbach Manage@Gwmpt, Inc.
(“BMC” or “Advisor”), will charge management fees which witle debited directly from
Client’'s Account.

2. Client authorizes the above named carrying broker to debit ‘€lestount and
pay to the Advisor the management fees referred to above updpt retd8MC’s invoice
(quarterly, in arrears).

3. Client holds the carrying Broker harmless and indemnifies thari@te Broker
from any losses arising out of payment of such fees to the Advisor.

4. Broker will reflect payment of BMC’s management fee on &ienbnthly
statement of account.

Account Name

Client’s Signature Print Name and Title Date
Client’s Signature Print Name and Title Date
NOTE: If a joint account or general partnership, all persons must sign.

If this is a corporate, general partnership, limited ligbtompany or other form
of business entity, organization or association, the authorized reptesss)
must sign.

Accepted:
Birkelbach Management Corporation, Inc.
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By:

Carl M. Birkelbach Date
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ACKNOWLEDGEMENT OF RECEIPT
OF
INVESTMENT ADVISOR DISCLOSURE DOCUMENT AND FORM ADV
PART Il - BROCHURE
Carl M. Birkelbach
Birkelbach Management Corp., Inc.
208 South LaSalle Street
Suite 1700
Chicago, lllinois 60604
Dear Mr. Birkelbach:

This is to confirm that | have received, read and had the opportonagkt questions
about Birkelbach Management Corp., Inc.’s Investment Advisor Discl@3ocement and Part
Il of Form ADV Brochure and related documents, provided to meomection with my
consideration of opening an investment advisory account with Birkelbadaddment Corp.,
Inc.

Thank you.

Sincerely,

Date
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BIRKELBACH MANAGEMENT CORP., INC.

SOLICITOR’S DISCLOSURE DOCUMENT
AND

AGREEMENT

February 2006

Birkelbach Management Corp., Inc.
208 S. LaSalle Street

Suite 1700

Chicago, lllinois 60604

(312) 853-2820

(312) 853-3183 (Fax)
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MEMORANDUM

To:  Prospective Client of Birkelbach Management Corp., Inc.

From: , Solicitor

Re: Disclosure Document

Date: , 200

Securities and Exchange Commission (“SEC”) Rule 206(4)-3 promulgsteer the
Investment Advisers Act of 1940 (“I.A. Act”) requires me, as sbkcitor (“Solicitor”) of your
potential investment advisory account with Birkelbach Management Qom.(*“BMC”) to

make the following disclosures to you as part of the solicitation process:

Name of Solicitor: (“Solicitor”)
Name of Investment Adviser: Birkelbach Management Corp., Inc. (“BMC”)
Address: 208 S. LaSalle Street

Suite 1700

Chicago, lllinois 60604
Attn:  Carl M. Birkelbach
Telephone and 312-853-2820
Fax: 312-853-3183 (fax)

The Nature of the Relationship and Affiliation between Solicitor and InvestAdnser:
Solicitor is either an officer, director, employee, regederepresentative or agent of
BMC, its securities broker-dealer affiliate, Birkelbach Inuestt Securities, Inc. (“BIS”), or is a

qualified, by registration and license, third-party independent contractdi@ B

Statement Regarding

Compensation: I, as Solicitor will be compensated by BMC frenmidnagement
fee for the investment advisory account solicitation services |
render to BMC. No client funds will be used to compensate
Solicitor.

Terms of Compensation: BMC will compensate me, as the solicitgroof investment
advisory account with BMC on the following basis:
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Solicitors will be compensated from BMC’s share of
management fee according to the following schedule:

BMC Management Fee Percent to Solicitor

Equity Accounts

2.00% 0.75%

1.00% 0.25%

0.85% 0.125%
Negotiable Negotiable

Income Accounts

2.00% 0.75%

1.50% 0.50%
Negotiable Negotiable

BIS Solicitors will also be compensated for se@sitransactions effected in the Client’'s managedofint.

Impact on Client: Because BMC will pay Solicitor his/her commisgrom BMC'’s

its

guarterly management fee, (payable in arrears) in the pageent

amounts set forth above, there will be no impact on Client.

If you have any questions, please do not hesitate to contact BMQ@s principal, Mr.
Carl M. Birkelbach.

Please see attached Solicitation Agreement [Sample].

Respectfully submitted,

, Solicitor

cC: Carl M. Birkelbach
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[SAMPLE]
SOLICITOR'S
SOLICITATION AGREEMENT

AGREEMENT, made and entered into as of this day of

200 , IS by and between Birkelbach Management Corp., Inc. (“BMC” or sadyiand

(“Solicitor”), both Advisor and Solicitor being

collectively referred to herein as the “Parties”.

WHEREAS, BMC is an investment advisor in securities, remst as such with the
lllinois Securities Department; and

WHEREAS, Solicitor desires to solicit or refer prospectiveestment advisory clients
(“Client”) to BMC for a fee; and

WHEREAS, BMC desires to obtain the solicitation and refeealises of Solicitor and
fairly compensate Solicitor therefor;

NOW THEREFORE, in consideration of the premises, the mutual cogersartt
promises contained herein, and other good and valuable considerationgtheaed adequacy
of which is hereby acknowledged, the parties hereto, intending to belipnitoand, hereby
agree:

1. Term

The term of this Agreement shall be for one (1) year, subject to annual Ierevwkbmay
be cancelable by either party, with our without cause and withmaltge on five (5) days
written notice from one party to the other party.

2. Compensation

Solicitors will be compensated from BMC's share of its managefiee according to the

following schedule:

BMC Management Fee Percent to Solicitor
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Equity Accounts

2.50% 1.25%

2.00% 0.75%

1.00% 0.25%

0.85% 0.125%
Negotiable Negotiable

Income Accounts

2.00% 1.00%

1.50% 0.50%
Negotiable Negotiable

BIS Solicitors will also be compensated for se@sitransactions effected in the Client’'s managedofint.
3. Representations by Solicitor

a) Solicitor is not subject to a “Statutory Disqualificatios’that term is defined in
section 3(a)(39) of the Securities Exchange Act of 1934.

b) Solicitor will undertake to perform his duties under this Agre®nin a manner
consistent with the instructions of BMC and the provisions of the Hinoi
Securities Act of 1953, as amended and the federal, Investment Ash\Asgrof
1940 and the rules and regulations promulgated under such Acts.

C) Solicitor will, at the time of solicitation of a prospectsleent, provide the client
with a copy of BMC'’s Disclosure Document and Brochure and, Form ADV — Part
Il and related documents, as well as a copy of Solicitors&IBsure Document
and Agreement, incorporated herein by this reference, and BM@iwat8re
Packet.

d) Solicitor agrees to cooperate with BMC in its obligation tdkema bonafide
effort to ascertain that Solicitor has complied with this Agreet, so as to enable

BMC to form a reasonable basis belief that Solicitor has so complied.

4. Solicitor’'s Duties
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To solicit, on behalf of BMC, by personal contact, telephone, maitrehic means and
otherwise: qualified individuals, banks, thrift institutions, investtm@mpanies, pension and
profit sharing plans, trusts, estates, charitable organizations, famgjaERISA accounts,
corporations, other organizations, business entities, associations antikeheto open
discretionary, managed investment advisory accounts, within or ouBw@’'s “Socially
Responsible Investing” program, as described in BMC’s Disclosure DocunBrachure.

5. Arbitration

Any dispute regarding this Agreement, its interpretation or eefoent, fees due, etc.,
shall be submitted exclusively to binding arbitration at the atlmtrdacilities of NASD Dispute
Resolution, Inc. (*NASD-DR”) in Chicago, Cook County, lllinois by theitten demand of
either party hereto, under NASD-DR'’s Code of Arbitration Procethae in effect. In any such
arbitration proceeding between Solicitor and the Advisor, the pnegakarty shall be entitled to
reimbursement of the party’s costs, filing fees, expenses anmuhedds attorney’s fees incurred
in connection with the proceeding from the initiation of the case thramagclusion of the
hearing to judgment or a final determination on an Application to @ordr Vacate Arbitration
Award, as the case may be. [Carl this should probably be AAA. Let’s discuss.]

6. Notices

Communications may be sent to Solicitor at:

or at such other address as Solicitor may hereafteMgivan Bvriting, and

all communications so sent, whether by mail, fax, e-mail, telephoassenger, or otherwise,

shall be deemed given to Solicitor personally, whether or not actually réecer® BMC at:
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208 South LaSalle Street
Suite 1700
Chicago, lllinois 60604
Attn: Carl M. Birkelbach
(312) 853-2820
(312) 853-3183 (FAX)
E-mail: carlbis@aol.com

Each party shall be entitled to presume the correctnesscdf &ddress unless informed in
writing to the contrary.
7. Waiver

No waiver of any provision of this Agreement shall be deemediaewof any other
provision, nor a continuing waiver of the provision or provisions so waived.
8. Governing Law

This Agreement, its validity and construction shall be governetthdyaws of the State
of lllinois and its provisions shall be continuous.
9. Invalidity

If any provision hereof is or at any time should become inconsigiiéh any present or
future law, court decision, statute, rule or regulation of any seunmdustry SRO, the SEC, or
of any other sovereign government agency, and if any of these Ihadiegurisdiction over the
subject matter of this Agreement, said provision shall be deeméd, superseded or modified,
to conform to such law, rule, or regulation, but in all other respects this Agredm#mostinue
and remain in full force and effect.
10. Assignment

No assignment of this Agreement may be made except wittvritien consent of the

Parties.
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11. Amendment

This Agreement may not be amended unless such Amendment is in writing andosigned
both Parties.
12. Captions

The captions in the Agreement are included for the convenienmedeoénce only and in
no way define or limit any of the provisions hereof or othervaffect their construction or
effect.
13. Complete Agreement

This Agreement contains the final and complete Agreement hettlieeParties hereto
and may not be altered or modified without the signed written consent of both Parties.

IN WITNESS HEREOF, the Parties hereto, intending to beliegalind, have executed
this Agreement as of the day and year written above.

Solicitor: Birkelbach Management Corp., Inc.

By:

. Carl M. Birkelbach, authorized
Corporate signatory
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Birkelbach Management Corp., Inc.
208 S. LaSalle Street
Suite 1700
Chicago, IL 60604

DISCLOSURE PURSUANT TO RULE 206(4)-3
UNDER THE INVESTMENT ADVISORS ACT OF 1940

The undersigned hereby acknowledges receipt of disclosure of thwihgl information in
connection with the entry into an agreement with Birkelbach Management Corp., Inc.

Name & Address of Advisor: Birkelbach Management Corp., Inc.
208 S. LaSalle Street
Suite 1700
Chicago, IL 60604

Telephone: (312) 853-2820

Name of Principal Representative (solicitor):

Name of Broker/Dealer Birkelbach Investment Securities, Inc.

The above named Principal Representatives (including the BrokésfDeith whom he/she is

affiliated) act as solicitors for Birkelbach ManagementpCainc. investment advisory services.
The solicitor has no advisory capacity with the investment advisThe solicitors have a
financial interest in the selection of the investment advisdranthey will receive an aggregate
from 0.125% to 0.75%, for accounts below $2,500,000 of BMC’s quarterly manageemdot fe
the introduced Client's Account calculated basis upon which BMC'stefhlamanagement fee

will be based, in arrears, payable by BMC to Solicitor on a continuing basis.

The fee for the Solicitor’s services for Birkelbach Managent&orp., Inc. will be identical to
that paid for other clients by Birkelbach Management Corp., Inc.

The undersigned hereby acknowledges receipt of the BMC’s Disclbsatenent and Brochure
and Part lll — Form ADV

Date:

Name of Client

X
Signature

Name of Client

X
Signature
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Cumulative Returns

Cumubative Returna

10 Year Cumulative Retumns (fully invested)
Model Growth Portfolio vs. S&P 500 (Ending Sep 30@05)

Portfolio = Up 169.19% (Annualized = 10.41%)
309842500 = Up 110.27% (Annualized = 7.72%)

— Growth Portfolio Cumulative Returns
= S&P 500 Cumulative Returns
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Dates
5 Year Cummilative Returns (fully invested) 0 Growth Portiofio Curmiative Retums
Model Growth Porifolio vs. S&P 500 (Ending December 2005) B 5&P 500 Cunulatve Returns
Portflio = Up 31.79% (Anmalized ROR = 5.7%)
S&P 500 = Down 5.45% (Anmalzed ROR = - 1.1%)
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3 Year Cumulative Retumns (fully invested)
Model Growth Portfolio vs. S&P 500 (Ending Sep 30@05)
Portfolio = Up 88.26% (Annualized = 23.48%)

S&P 500 = Up 50.72% (Annualized = 14.65%)
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— Growth Portfolio Cumulative Returns
= S&P 500 Cumulative Returns
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1 Year Cumulative Retums (fully invested) — Growth Portfolio Cumulative Returns
Model Growth Portfolio vs. S&P 500 (Ending Sep 30@05) — S&P 500 Cumulative Returns
Portfolio = Up 21.73%
S&P 500 = Up 10.25%
130%
g 110% —
2 /
& 100% -{
2 90w
s
2 80%
g
O 70%
60%
50% 5
3 3 2 3 3
o [&] L c o
() (] © > [}
n ) > - n
Dates

84



