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PRIVACY POLICY FOR INDIVIDUAL CLIENTS

ICM Asset Management, Inc. (“ICM”) is committed to protecting its clients’ privacy. To conduct
regular business, ICM may collect nonpublic personal information about its clients from sources such as:

A Information reported by clients on applications or other forms clients provide to ICM.
A Information about clients’ transactions with ICM, its affiliates, or others.

A Conversations between clients and our representatives.

ICM shares nonpublic information solely to service its client accounts. ICM does not disclose any non-
public personal information about its clients or former clients to anyone, except as permitted by law. If a
client decides to close the client’s account(s) with ICM or becomes an inactive client, ICM will
continue to adhere to its privacy policy and practices with respect to that client as described in this notice.

Information Safeguarding

ICM internally safeguards clients’ nonpublic personal information by restricting access to that informa-
tion only to ICM employees. ICM employees provide products or services to clients and need access to
clients’ information to service their accounts. In addition, ICM maintains physical, electronic, and
procedural safeguards that meet federal standards to guard clients’ nonpublic personal information.
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CLIENT ATTACHMENTS

Please provide the following required information, if applicable, that relates to our
duties and responsibilities as your investment advisor:

A Investment Policy Guidelines
A Partnership or Limited Liability Company Agreement
A Corporate Resolutions
A Plan/Trust Documents
Provide the following (as applicable):
— Title Page
— Signature Page
— Proxy Voting Responsibilities
— Asset Allocation Parameters
— Statements of Required Reports
— Meeting Requirements
— Investment Policy Guidelines
— Cash Requirements
— Restrictions on Securities
— List of Trustees
— Authorized Signature List




CONFIDENTIAL CLIENT PROFILE
Account Information
Please answer all applicable questions.

1. Legal Account Title (as listed in the Investment Management Agreement)

2. Primary Contact Person/Trustee
3. Custodian Account #
4. Social Security/Tax ID Number
Mailing Address
City State Zip
Phone Fax
E-mail Address
5. Should anyone else receive a copy of:

Quarterly reports? /\ Yes /\ No

Name Relationship

Mailing Address

City State Zip
Phone Fax

6a. Please select an account type from section a or b:
/\ Individual (taxable) /\ IRAZIRA Rollover /\ SEP

6b. For the account types below, must enclose Investment Policy Guidelines, Plan/Trust Documents, Partnership
or Limited Liability Company Agreement, Corporate Resolutions and/or Authorized Signature List.

/\ Irrevocable Trust /\ Profit Sharing /\ Endowment
/\ Revocable Trust /\ Money Purchase /\ Foundation
/\ Public Employee /\ Defined Benefit /\ Taft-Hartley
/\ Corporation (taxable) ~ /\ Limited Liability Company /\ 401K
/\'S Corporation /\ Partnership /\ Other
/\ Non-Profit Corporation
7. Initial Investment /\ Cash $ or /\ Cash/Securities* $
*Please list all securities with Cusip or Ticker Symbol, Purchase Date and Cost Basis on Exhibit A.
8. Anticipated Contributions $ /A Monthly A Quarterly /A Annually /\None

9. Anticipated Withdrawals $ /AMonthly A Quarterly /A Annually  /\None




CONFIDENTIAL CLIENT PROFILE
Investment Objectives

1. What is the purpose of your investment account?

/\ Education /\ Retirement /\ Income /\ Savings
/\ Other:
2. What year did you begin investing in? Stocks Bonds
3. Characterize your investment experience: /\ Minimal /\ Moderate /\ Extensive
4. Areyou currently using other money manager(s)? 2\ Yes /\ No
5. Are you now a director or corporate officer, or do you now own 10% or more of any publicly traded

corporation? /\ Yes /A No
If yes, specify corporation

6. Account restrictions (e.g. social, religious, legal, etc.) or other specific instructions.* If left blank, it
will be assumed “none.”

*ICM may require further information regarding account restrictions and/or specific instructions

before proceeding with management of the account.
7. How would you broadly categorize this account’s investment objective?

/\ Preservation of capital. Inflation-adjusted returns modestly exceeding risk-free investment. Primary
objective is to keep the risk low and maximize income. Emphasis on avoiding negative returns.

/\ Modest growth of capital. Primary objective is to generate modest income with some capital
appreciation and limited volatility. Can tolerate infrequent, moderate losses through difficult
market periods.

/\ Growth of capital. Production of income is secondary to capital appreciation. Can tolerate several
consecutive quarters of negative absolute returns through difficult market periods.

/\ Aggressive growth of capital. Primary objective is to produce maximum total return. Current
income is not required. Can tolerate more than one year of negative absolute returns through
difficult market periods.

/\ Income. Primary objective is income generation. Client seeks the highest income oriented rate of
return consistent with a suitable level of risk.

a. ___ Income returns consistent with broad domestic bond market returns.
b. _ Custom; income generating portfolio with investment characteristics specifically related
to identified client objectives on timing, maturity, quality, etc.
8. What percentage of your total investable assets will ICM be managing (e.g., stocks, bonds)? %
9. How long will these funds be committed to the stated purpose?
/\ Less than 3 years /\ 3-5 years /\ 6-10years  /\ 10 years or more
10. State of legal residence




CONFIDENTIAL CLIENT PROFILE
Investment Objectives (cont.)

11. Is there any additional information which will help us more effectively manage your account?
(e.g. retirement, anticipated changes in financial circumstances, tax information, health, college
expenses, etc.)

Please complete the following for all accounts except for entities (such as corporations or partnerships);
otherwise proceed to page IV.
12. Date of birth: Spouse’s date of birth:

13. Occupation:

14.What year did you start your current occupation? Projected retirement age:

15. Spouse’s occupation:

16. What year did your spouse start current occupation? Projected retirement age:

17. Annual income (combined if joint account). Check which applies:

Current year Last year Year before

/\ Under $50,000 /\ Under $50,000 /\ Under $50,000

/\ $50,000-$100,000 /\ $50,000-$100,000 /\ $50,000-$100,000
/\ $100,000-$250,000 /\ $100,000-$250,000 /\ $100,000-$250,000
/\ Over $250,000 /\ Over $250,000 /\ Over $250,000

For taxable accounts, please complete the following; otherwise proceed to question 20.
18. Are you subject to (please check all that apply and indicate percentages):

/\ State tax? % /\ Alternative minimum tax? %
19. Marginal federal income tax bracket %
20. Primary source of income: /\ Occupation ~ /\ Investments  /\ Retirement funds  /\ Other
21.U.S. citizen?  /\Yes /\ No If no: A non-resident alien? /\ Yes /\ No
Do you pay U.S. taxes? /\ Yes /\ No

22.Net worth (excluding primary residence) $

23. Spouse/Dependent
Name Age Relationship




CONFIDENTIAL CLIENT PROFILE
Target Asset Allocation

Please select one management style.

/\ 1. Equity/Cash:
/\ Small Cap Intrinsic Value /\  Large Cap Globally Dominant
/\ All Cap Equity

/\ 2. Bonds/Cash:
/\ Enhanced Benchmark Intermediate /\  Enhanced Benchmark Aggregate
/\ Municipal /\  Liquidity Management

To be completed only after consultation with ICM:
/\ 3. Custom: FOR ICM USE ONLY

Reviewed by
/A 4. Fee: Dt

CLIENT ACKNOWLEDGMENT

I understand that you are relying on the information provided in this Confidential Client Profile to design
my investment portfolio and confirm to you, to the best of my knowledge, that the information contained
herein is current, accurate, and complete. I agree to notify ICM of any significant changes in my financial

situation or investment objectives.

Client Signature _aslbmeme Date
Client Signature _adlnzmss  Date
Client Signature s Date
Client Signature _aswmerss Date




CONFIDENTIAL CLIENT PROFILE
Broker/Consultant Information
To be completed as applicable by broker/consultant only.

Broker/consultant name & title

Firm

Mailing address (please, no PO.boxes)

City State Zip
Phone Fax

E-mail

Broker/consultant assistant Phone

Custodian mailing address
City State Zip

Primary contact

Phone Fax

Broker fee arrangement with client (this information is needed to place trades).
/\ Fee in lieu of commissions /\ Discounted commissions %

Attention Broker/Consultants

All accounts must be set up to clear through DTC.
ICM’s DTC institutional number is 73395.
ICM must be set up to receive electronic confirmations
and monthly statements; therefore, hard copy
confirmations are not necessary.




INVESTMENT MANAGEMENT AGREEMENT

This Agreement is entered into by and between ICM Asset Management, Inc., a Washington Corporation
(“ICM”), and (“Client”), effective as of ICM’s contract acceptance
date (the “Effective Date’). In consideration of the mutual covenants herein, Client and ICM agree as fol-
lows:

1. Services.

a. Investment Management. Client retains ICM to render investment management services and to man-
age Client’s securities investment account (the “Account’). Client grants to ICM full discretion as to
all investment decisions regarding the Account, including, but not limited to authority to deal in all
securities and intangible investment instruments of any kind (“‘Securities”) and full authority to exer-
cise all rights incidental to ownership of such Securities. Unless ICM otherwise agrees in writing, ICM
will not have any duty or obligation to advise or take any action on behalf of Client in any legal pro-
ceedings, including bankruptcies or class actions, involving Securities held in or formerly held in the
Account or the issuers of Securities.

Client will select and engage for the Account the brokerage firm, bank, trust company or other firm
(the “Custodian”), as set forth in the attached Confidential Client Profile, to take and have possession
of the Account. The Securities and other assets in the Account will be maintained in street name in
the Account. Notwithstanding anything in this Agreement to the contrary, ICM shall have no author-
ity hereunder to take or have possession of any assets in the Account or to direct delivery of any
Securities or payment of any funds held in the Account to itself or to direct any disposition of such
Securities or funds except to Client, for countervalue or as provided in Section 9.

b. Voting of Securities. (Client to initial one. If left blank, Client will be deemed to have selected
option (1).)
I Client hereby grants authority to ICM to vote proxies with respect to Securities in the
Account. Client agrees to take all action necessary to insure that proxy solicitations are delivered to
ICM or ICM’s agent in a timely manner, including proxy solicitations received by a third party. ICM
will report to Client at such time and in such manner as Client may reasonably request with respect to
all proxy voting responsibilities exercised by ICM for the Account. Client may revoke ICM’s author-
ity to vote proxies by notifying ICM in writing of the revocation of such authority.

Il. Client withholds authority to vote proxies with respect to Securities in the Account, and
ICM is expressly precluded from exercising voting rights with respect to such Securities. Accounts
subject to the Employee Retirement Income Security Act of 1974, as amended (“ERISA™),
that choose option (I1) must provide to ICM a copy of Plan Documents showing that the
right to vote proxies has been reserved to the trustees or other fiduciaries.

2. Power of Attorney. To enable ICM to exercise fully its discretion and authority as provided in Section 1,
Client hereby constitutes and appoints ICM as Client’s agent and attorney-in-fact with full power and
authority for Client and on Client’s behalf to buy, sell, and otherwise deal in Securities and contracts
relating to same for the Account. Client further grants to ICM as Client’s agent and attorney-in-fact full
power and authority to do and perform every act necessary and proper to be done in the exercise of the
foregoing powers as fully as Client might or could do if personally present. This power of attorney is cou-
pled with an interest and shall terminate only on termination of this Agreement or on receipt by ICM
of written notice of the dissolution, death, or incapacity of Client.

3. Client Information. Client shall promptly advise ICM of (a) the investment objectives of the Account; (b)
any changes or modifications to those objectives; and (c) any specific investment restrictions relating to
the Account. Client shall promptly notify ICM in writing if Client considers any investments recom-




INVESTMENT MANAGEMENT AGREEMENT (cont.)

mended or made for the Account to violate such objectives or restrictions. Client and 1CM shall consult
on a periodic basis regarding Client’s investment objectives. Client may at any time direct ICM to sell
such Securities or take such other lawful actions as Client may specify to effect compliance of the Account
with Client’s investment objectives. In addition, Client may notify ICM at any time not to invest any
funds in the Account in specific Securities or specific categories of Securities, and ICM shall promptly fol-
low those instructions.

Client agrees to promptly furnish, or to cause Client’s custodian or agent to furnish, to ICM all data and
information ICM may reasonably request to render the investment management services described
above. Client shall be solely responsible for the completeness and accuracy of the data and information
furnished to ICM hereunder.

.Representations and Warranties.

a. Client represents and warrants to ICM and agrees with ICM as follows:

I. Client has the requisite legal capacity and authority to execute, deliver, and perform its obligations
under this Agreement. This Agreement has been duly authorized, executed, and delivered by Client
and is the legal, valid, and binding agreement of Client, enforceable against Client in accordance with
its terms. Client’s execution of this Agreement and the performance of its obligations hereunder do
not conflict with or violate any provisions of the governing documents (if any) of Client or any obli-
gations by which Client is bound, whether arising by contract, operation of law, or otherwise. Client
will deliver to ICM evidence of Client’s authority and compliance with its governing documents on
ICM’s request.

I1. Client is the owner of all cash and Securities in the Account, and, except as have been or may be
disclosed by Client to ICM as contemplated by Section 3, there are no restrictions on the pledge,
hypothecation, transfer, sale, or public distribution of such cash or Securities. The original cost basis
and purchase dates of all Securities in the Account that are listed on Exhibit A (“Portfolio
Appraisal/Security Cost Basis Form™), which is attached hereto and incorporated by this reference,
are accurate to the best of Client’s knowledge and belief. Client understands that for purposes of man-
aging the Account (a) ICM is relying on Client’s representations about the cost basis and purchase
dates of such Securities and (b) that if no cost basis and/or purchase date(s) are provided, ICM will
treat such Securities as if they have a zero cost basis and/or were purchased on the Effective Date, as
the case may be. Notwithstanding the foregoing, Client understands that Client is responsible for
knowing the cost basis and purchase dates of such Securities and accurately reporting taxable gains and
losses with respect to such Securities.

I11. Client is experienced in engaging investment advisers and is aware of the risks associated with such
engagements, including the risk that the Account could suffer substantial diminution in value.

IV. If Client is subject to ERISA:

a. Client has independently determined that the retention of ICM by Client satisfies all require-
ments of ERISA section 404(a)(1), specifically including the “prudent man’ standards of ERISA
section 404(a)(1)(B) and the “diversification” standard of ERISA section 404(a)(1)(C), and will
not be prohibited under any of the provisions of ERISA section 406 or section 4975(c)(1) of the
Internal Revenue Code of 1986, as amended. The undersigned authorized signatory for Client has
requested and received all information from ICM that the undersigned, after due inquiry, consid-
ered relevant to such determinations. In determining that the requirements of ERISA section
404(a)(1) are satisfied, the undersigned has taken into account that there is a risk of a loss in the



INVESTMENT MANAGEMENT AGREEMENT (cont.)

Account. Taking into account these and all other factors relating to retention of ICM by Client,
the undersigned has concluded that the retention of ICM by Client constitutes an appropriate part
of Client’s overall investment program.

b. Client will notify ICM, in writing, of (1) any termination, substantial contraction, merger or con-
solidation of Client, or transfer of its assets to any other employee benefit plan; (I1) any amend-
ment to the organizing documents of Client or any related instrument that materially affects the
activities of ICM contemplated hereunder or the authority of any named fiduciary or ICM to
authorize Client investments or retention of investment advisers; and (I11) any alteration in the
identity of any named fiduciary or ICM, including itself, who has the authority to approve Client
investments.

c. In accordance with ERISA sections 405(c)(1), 405(c)(2) and 405(d), the fiduciary responsibil-
ities of ICM and any officer, member, ICM employee, or agent of ICM shall be limited to his, her,
or its duties in managing the Account, and ICM shall not be responsible for any other duties with
respect to Client [specifically including evaluating the initial or continued appropriateness of
Client’s retention of ICM under ERISA section 404(a)(1)].

V. Client understands the tax implications to Client of the transactions contemplated by this
Agreement, has consulted its own tax advisers regarding such tax implications, and is not relying on
ICM for any advice or information about such tax implications.

VI. If Client is acting as trustee, agent, representative, intermediary, or nominee for another person or
entity (each such person or entity is referred to herein as an “Underlying Beneficial Owner™), the rep-
resentations, warranties, and agreements made herein are made by Client with respect to (a) Client
and (b) the Underlying Beneficial Owner. Client has all requisite power and authority from the
Underlying Beneficial Owner to execute, deliver, and perform the obligations under this Agreement.

VII. Client understands that ICM is prohibited from managing accounts for any person or entity that
is acting, directly or indirectly, in violation of any U.S., international, or other anti-money laundering
laws, rules, regulations, treaties or other restrictions, or on behalf of any suspected terrorists or ter-
rorist organization, including any person, entity or other organization that is included on any appli-
cable so-called “watch list” maintained by any governmental agency of the U.S. (including, but not
limited to, the U.S. Department of the Treasury, the U.S. Federal Bureau of Investigation, the U.S.
Office of Foreign Assets Control, and the U.S. Securities and Exchange Commission) (each such per-
son or entity is referred to herein as a “Prohibited Investor”). In addition:

a. Client (1) has established the identity of each director, officer, and beneficial owner of Client
(including, but not limited to, each shareholder, member, partner and beneficiary); (I1) will main-
tain all such evidence identifying such persons for at least five (5) years after the date this Agreement
terminates; (111) has made such information available to ICM or will provide such information to
ICM immediately on ICM’s request; and (1V) has no intention or obligation to distribute, assign,
transfer or sell all or any portion of the Account to any Underlying Beneficial Owner.

b. (1) Client has established and applies anti-money laundering practices and procedures that com-
ply with all applicable laws, rules and regulations and are designed to detect and report any activi-
ty that raises suspicion of money laundering activities and (I11) none of Client’s directors, officers,
managers, members, partners, shareholders, or other beneficial owners is a Prohibited Investor or
a senior foreign political figure, an immediate family member of a senior foreign political figure, or
close associate of a senior foreign political figure.




INVESTMENT MANAGEMENT AGREEMENT (cont.)

c. The assets that comprise the Account were not derived, directly or indirectly, from any illegal
activity or source.

Client agrees to notify ICM immediately if any of the foregoing representations, warranties or
agreements becomes false, inaccurate, or incomplete in any respect at any time while this
Agreement is in effect. Client understands and agrees that if ICM believes that any of the repre-
sentations, warranties, or agreements in section 4(a)(V1) or 4(a)(VI1) is or becomes false, inaccu-
rate or incomplete in any respect, ICM may be required to freeze the assets in the Account and/or
deliver Client’s assets in the Account to a governmental agency as required by applicable law, and,
in connection therewith, Client hereby waives any claim that Client may have against ICM or any
of its direct and indirect affiliates, controlling persons, members, managers, officers, employees and
agents in connection with such action by ICM.

b. If Client is subject to ERISA, ICM represents and warrants to Client and agrees with Client as follows:
I. ICM is registered as an investment adviser under the Investment Advisers Act of 1940.

II. ICM understands that ICM shall be a “fiduciary” of Client, as that term is defined in ERISA sec-
tion 3(21)(A).

.Confidentiality. Except as required by law or requested by regulatory authorities, (2) ICM agrees to main-
tain in strict confidence all personal and financial information regarding Client that is furnished to ICM,
by Client (except that Client consents to disclosure of Client’s identity as a client of ICM) and (b) Client
agrees to maintain in strict confidence all investment advice and information furnished to Client by ICM
and shall not use any such advice or information to manage any assets other than the Account. Client
acknowledges receipt of ICM’s Notice of Privacy Policy, which is included in Part Il of ICM’s Form
ADV. Notwithstanding anything to the contrary above, Client consents to the use and disclosure by ICM
of ICM’s investment experience and performance with respect to the Account, without disclosing the
identity of Client in connection with such experience or performance.

. Asset Based Fee. Client shall pay the following fees to ICM for the services to be rendered by ICM
under this Agreement:

a. Client shall pay to ICM an amount per year (the “Asset Based Fee”) based on the net market value
of the Account from time to time, in accordance with the fee schedule attached hereto as Exhibit C
and incorporated herein by this reference. The Asset Based Fee shall be payable quarterly in advance
at the beginning of each calendar quarter based on the net market value of the Account at the close
of trading on the last business day of the previous calendar quarter. The fee schedule set forth in
Exhibit C may be amended from time to time by ICM upon thirty (30) days written notice to Client.
If Client does not notify ICM of termination of this Agreement within thirty (30) days of such notice,
this Agreement will continue in effect under the terms and conditions set forth herein with the revised
fee schedule.

b. If Client contributes capital to the Account, including its initial capital, on a date other than the first
day of a calendar quarter, the Account will be charged a prorated portion of the Asset Based Fee for
that calendar quarter with respect to such contribution, based on the number of days remaining in
that calendar quarter and based on the net market value of the contributed capital on the opening of
trading on the date of such contribution.



INVESTMENT MANAGEMENT AGREEMENT (cont.)

c. If Client withdraws all assets from the Account, whether on termination of this Agreement or other-
wise, on any date other than the last day of a calendar quarter, the Asset Based Fee previously paid
with respect to that calendar quarter shall be prorated based on the number of days elapsed in that
quarter prior to the withdrawal, and the unearned portion shall be promptly refunded by ICM to
Client.

7. Valuation. In computing the market value of assets in the Account, each Security listed on any national
securities exchange shall be valued at the last quoted sale price on the valuation date on the principal
exchange on which such Security is traded. Any other assets in the Account will be valued in such man-
ner as is reasonably determined in good faith by ICM to reflect the fair market value thereof.

8. Responsibility for Expenses. The Account shall be responsible for all expenses related to trading the
assets of the Account, including, but not limited to, interest on margin borrowing, dividends payable
with respect to Securities sold short, custodial fees, brokerage commissions, bank service fees, legal fees
and expenses incurred in attempting to protect or enhance the value of the Securities in the Account and
interest on Account-related loans and debit balances.

9. Payment of Fees. (Client to initial one. If left blank, client will be deemed to have selected option a.)

a. Client authorizes ICM to invoice the Custodian for its fees, and Client will authorize the
Custodian to pay such fees to ICM directly from the Account. If Client selects this option, ICM shall
send to Client and the Account’s custodian at the same time a bill showing the amount of the Asset
Based Fee, the value of Client’s assets on which the Asset Based Fee is based and the specific manner
in which the Asset Based Fee was calculated.

b. Client shall pay to ICM the full amount of the Asset Based Fee within ten days of Client’s
receipt of an invoice therefor.

10. Broker to Be Used.

a. Client may instruct ICM to execute any or all Securities transactions for the Account with or
through one or more brokers designated by Client, as set forth in Exhibit B. If Client does not des-
ignate a broker for effecting transactions in the Account, Client understands and agrees that ICM’s
brokerage practices shall be consistent with the disclosure in Schedule F of ICM’s Form ADV, as
amended from time to time. Client recognizes that it may pay brokerage commissions in excess of
those that other broker/dealers might charge for effecting the same transactions in recognition of
the value of the brokerage, research and other services provided. In such cases, however, ICM will
determine in good faith that the commissions are reasonable in relation to the value of brokerage,
research and other services and soft dollar relationships provided by such broker/dealer, viewed in
terms of either the specific transaction or ICM’s overall responsibilities to the portfolios over which
ICM exercises investment authority. Brokerage, research and other services furnished by brokers
through whom ICM intends to effect Securities transactions may be used in servicing any or all of
ICM’s accounts (including the Account), but not all of such services may be used by ICM in con-
nection with the Account.

b. Client consents and agrees that ICM may aggregate Securities sale and purchase orders for the
Account with similar orders being made contemporaneously for other accounts managed by ICM
or with accounts of affiliates of ICM if, in ICM’s reasonable judgment, such aggregation is reason-
ably likely to result in an overall economic benefit to the Account and those other accounts, based
on an evaluation that the Account and those other accounts are benefitted by relatively better




INVESTMENT MANAGEMENT AGREEMENT (cont.)

11.

12.

13.

14.

purchase or sale prices, lower commission expenses or beneficial timing of transactions, or a com-
bination of these and other factors. In many instances, the purchase or sale of Securities for the
Account will be effected substantially simultaneously with the purchase or sale of like Securities for
the accounts of other clients of ICM and its affiliates. Such transactions may be made at slightly dif-
ferent prices, due to the volume of Securities purchased or sold. In such event, the average price of
all Securities purchased from or sold to a specific broker in such transactions may be determined,
and, if Client participated in such transactions with such brokers, Client may be charged or credit-
ed, as the case may be, the average transaction price. As a result, however, the price may be less
favorable to Client than it would be if similar transactions were not being executed concurrently
with the same broker for other accounts.

Allocation of Investments. Client acknowledges and understands that ICM engages in an investment
advisory business apart from managing the Account. This will create conflicts of interest with the
Account over ICM’s time devoted to managing the Account and the allocation of investment oppor-
tunities among accounts (including the Account) managed by ICM. ICM will attempt to resolve all
such conflicts in a manner that is generally fair to all of its clients. Client confirms that ICM may give
advice and take action with respect to any of its other clients that may differ from advice given or the
timing or nature of action taken with respect to Client so long as it is ICM’s policy, to the extent prac-
ticable, to allocate investment opportunities to Client over a period of time on a fair and equitable basis
relative to other clients. Nothing in this Agreement shall be deemed to obligate ICM to acquire for
the Account any Security that ICM or ICM’s officers, managers, members, employees or affiliates may
acquire for ICM’s or their own accounts or for the account of any other client, if, in the absolute dis-
cretion of ICM, it is not practical or desirable to acquire such Security for the Account.

Account Losses. To the extent permitted under applicable law, Client agrees that ICM will not be liable
to Client for any losses incurred by Client that arise out of or are in any way connected with any rec-
ommendation or other act or failure to act of ICM under this Agreement, including, but not limited
to, any error in judgment with respect to the Account, so long as such recommendation or other act
or failure to act does not constitute a breach of ICM’s fiduciary duty to Client. Client shall indemnify
and defend ICM and ICM'’s officers, managers, members, employees and affiliates and hold them
harmless from and against any and all claims, losses, damages, liabilities and expenses, as they are
incurred, by reason of any act or omission of Client or any custodian, broker, agent or other third party
selected by ICM in a commercially reasonable manner or selected by Client, except such as arise from
ICM’s breach of fiduciary duty to Client. Anything in this Section 12 or otherwise in this Agreement
to the contrary notwithstanding, however, nothing herein shall constitute a waiver or limitation of any
rights that Client may have under any federal or state securities laws.

Termination; Withdrawals. This Agreement may be terminated by either party with or without cause
by written notice to the other party, effective five days after receipt of such notice by the addressee or
such later date as may be specified in such notice. Client may withdraw part of the funds or Securities
in the Account by notifying ICM in writing at least three days prior to the withdrawal date, stating the
amount of funds or the Securities to be withdrawn and the date of the withdrawal. Client shall imme-
diately notify ICM of any deposit to or withdrawal from the Account and promptly confirm the same
in writing.

Account Statements. ICM shall furnish to Client an “Account Statement” at the end of each calendar
quarter showing the aggregate market value of all Securities and funds in the Account, Client’s addi-
tions of funds and Securities to and withdrawals of funds and Securities from the Account during such
quarter, and the calculation of the Asset Based Fee paid or accrued during such quarter. Account



INVESTMENT MANAGEMENT AGREEMENT (cont.)

15.

16.

17.

18.

19.

Statements may be prepared by ICM without the assistance of outside accountants. Notwithstanding
the foregoing, if Client requests to have its fee calculated and determined by the Custodian, it is agreed
that the fee will be calculated in the manner agreed upon with such Custodian.

Independent Contractor. ICM is and will hereafter act as an independent contractor and not as an
employee of Client, and nothing in this Agreement may be interpreted or construed to create any
employment, partnership, joint venture, or other relationship between ICM and Client.

Assignment. ICM may not assign this Agreement without the prior consent of Client, if and to the
extent that such consent is required under the Investment Advisers Act of 1940, if applicable, or the
laws of the State of Washington, if applicable, and the rules and regulations thereunder. In the event
of an assignment by ICM, ICM shall request written consent of Client within a specified reasonable
time (which shall not be less than thirty days). If Client does not respond to such request within the
time specified, ICM shall inform Client that the proposed assignee will continue the advisory services
of ICM for a specified reasonable time (which shall not be less than thirty days), and if Client does not
respond to such second notice from ICM, Client’s continued acceptance of investment management
services from the proposed assignee shall constitute Client’s consent to the assignment. This
Agreement shall bind and inure to the benefit of, and be enforceable by the parties and their respec-
tive successors and assigns.

Delivery of Information. Client acknowledges receipt of ICM’s brochure that would be required to be
delivered under the Advisers Act (including the information in Part Il of ICM’s Form ADV). If Client
received such information less than forty-eight hours prior to signing this Agreement, this Agreement
may be terminated by Client without penalty within five business days from the Effective Date. On
written request by Client, ICM agrees to deliver annually, without charge, ICM’s brochure required
by the Advisers Act.

Arbitration. The parties waive their rights to seek remedies in court, including any right to a jury
trial. The parties agree that any dispute between or among any of the parties arising out of, relating
to, or in connection with this Agreement or the Account, shall be resolved exclusively through bind-
ing arbitration conducted under the auspices of JAMS pursuant to its Arbitration Rules and
Procedures. The arbitration hearing shall be held in the county and state of the principal office of ICM
at the time the dispute arises. Disputes shall not be resolved in any other forum or venue. The arbitra-
tion shall be conducted by a retired judge who is experienced in resolving disputes regarding the secu-
rities business. The parties agree that the arbitrator shall apply the substantive law of Washington to all
state law claims, that limited discovery shall be conducted in accordance with JAMS’ Arbitration Rules
and Procedures, and that the arbitrator may not award punitive or exemplary damages, unless (but only
to the extent that) such damages are required by law to be an available remedy for any of the specific
claims asserted. In accordance with JAMS’ Arbitration Rules and Procedures, the arbitrator’s award
shall consist of a written statement as to the disposition of each claim and the relief, if any, awarded on
each claim. The award shall not include or be accompanied by any findings of fact, conclusions of law
or other written explanation of the reasons for the award. The parties understand that the right to
appeal or to seek modification of any ruling or award by the arbitrator is severely limited under state
and federal law. Any award rendered by the arbitrator shall be final and binding, and judgment may be
entered on it in any court of competent jurisdiction in the county and state of the principal office of
ICM at the time the award is rendered or as otherwise provided by law.

Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF WASHINGTON.




INVESTMENT MANAGEMENT AGREEMENT (cont.)

20.

21.

22.

23.

24,

25.

Notices. Instructions with respect to Securities transactions may be given orally. All other communica-
tions under this Agreement must be in writing and will be deemed duly given and received when deliv-
ered personally, when transmitted by facsimile, three days after being sent by first class mail, or one
business day after being deposited for next-day delivery with a nationally recognized overnight deliv-
ery service, all charges or postage prepaid, and properly addressed to the party to receive such notice
at that party’s address indicated below or at any other address that either party may designate by notice
to the other. All written notices shall be addressed to: (a) ICM at:

ICM Asset Management, Inc.

601 West Main Avenue, Suite 600

Spokane, Washington 99201

Attn: Client Services

and (b) Client at the address set forth in the Confidential Client Profile attached hereto.

Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the valid-
ity or enforceability of any and all other provisions hereof.

Entire Agreement. This Agreement (including the Confidential Client Profile and all Exhibits attached
hereto) is the entire agreement of the parties and supersedes all prior or contemporaneous written or
oral negotiations, correspondence, agreements, and understandings (including any and all preexisting
investment management agreements, which are hereby cancelled), regarding the subject matter hereof.

Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

No Third-Party Beneficiaries. Neither party intends for this Agreement to benefit any third party not
expressly named in this Agreement.

Effective Date. The effective date of this Agreement shall be the date of its acceptance by ICM.

In witness whereof, this Agreement has been duly signed by or on behalf of the parties hereto.

CLIENT:

Typed or Printed Name Client Signature

Typed or Printed Name Client Signature

ICM ASSET MANAGEMENT, INC.

By:

Dated:

Print Name:

Title:




EXHIBIT A-PORTFOLIO APPRAISAL/SECURITY COST BASIS FORM

/\ Attached is a list of current securities in the account.

NO. OF SHARES

DESCRIPTION

CUSIP/TICKER
SYMBOL

COST BASIS

ORIGINAL
PURCHASE DATE

CASH $

Attach additional sheets if more space is needed.
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EXHIBIT B-DIRECTED BROKERAGE FORM

I have selected
(name of brokerage firm) as the “Directed Broker”” through whom | direct ICM to execute all transactions
for my Account.

I acknowledge that I have negotiated with the Directed Broker regarding the terms and conditions [includ-
ing, but not limited to commission rates (based on either a commission per transaction or fee in lieu of
commission arrangement)] and other transaction costs relating to all services to be provided by the
Directed Broker, and that | am satisfied with such terms and conditions. ICM is not authorized to nego-
tiate such rates and costs for transactions involving my Account and, in connection therewith, ICM shall
not have any responsibility for obtaining for the Account from any such broker the best prices or any par-
ticular commmision rates for transactions with or through any such broker. In authorizing this direction,
I acknowledge that | have been informed that: 1) a difference may occur between the brokerage commis-
sion amount, that I have authorized, and the commission charged by other brokerage firms andZor ICM’s
non-directed accounts; 2) ICM may not be able to aggregate trades for my Account with those of ICM’s
other clients, obtain volume discounts, and obtain best execution for my Account; 3) ICM may enter
orders for my trades after other client orders for the same security and a difference may occur between the
price my Account pays or receives for a security and the price paid or received by ICM’s other clients who
utilize different brokers or who do not direct ICM to use a particular broker; and 4) other limitations on
trading directed brokerage accounts are set forth in ICM’s Form ADV Part I1.

I represent to ICM that | have determined that in view of the services being provided by the Directed
Broker, which may include, among others, manager selection, performance measurement and custodial
services, the direction of my Account brokerage to the Directed Broker and the brokerage commission
rate: 1) are in the best interests of my Account, and 2) if my Account is subject to the Employee Retirement
Income Security Act of 1974, as amended (ERISA), are () for the exclusive purpose of providing benefits
to participants and beneficiaries of the undersigned Client; (I1) shall not constitute, or cause my Account
to be engaged in a “prohibited transaction” as defined in ERISA; and (I11) | have determined, and will
monitor the Account to assure, that the Directed Broker is capable of providing best execution for the
Account’s brokerage transactions and that the commission rates that have been negotiated are reasonable
in the relation to the value of the brokerage and other services received.

I shall promply inform ICM in writing if I want ICM to cease executing transactions with or through the
Directed Broker.

Client Signature Client Signature

Date Date



EXHIBIT C-FEE SCHEDULE*

SMALL CAP INTRINSIC VALUE EQUITY MANAGEMENT

Asset Value Annual Advisory Fee
First $10,000,000 ...oooiviiiiiiiiieiiie et 1.00%
Over $10,000,000 ...c.eeiiieiiieiie ettt Negotiable

LARGE CAP GLOBALLY DOMINANT EQUITY MANAGEMENT

Asset Value Annual Advisory Fee
First $10,000,000 ....oocviiiiiiiiiiiieeie et 0.85%
Over $10,000,000 .....ooviiiiiiiee e Negotiable

ALL CAP EQUITY MANAGEMENT

Asset Value Annual Advisory Fee
First $10,000,000 ....oooviiiiiiiieiiiee e 1.00%
Over $10,000,000 .......ocviiviiiiiiiieeieeie et Negotiable

FIXED INCOME MANAGEMENT

ENHANCED BENCHMARK - AGGREGATE AND INTERMEDIATE

Asset Value Annual Advisory Fee
First $1,000,000 ...oooiiiiiiiiiieiiieie et 0.70%
Over $1,000,000 ....ooiiiiiiiieeeee e Negotiable

LIQUIDITY MANAGEMENT

Asset Value Annual Advisory Fee
First $5,000,000 ....oooviiiiiiiiiiiiee e 0.50%
Over $5,000,000 .....cuviiiiiiie e Negotiable

ACTIVE MUNICIPAL MANAGEMENT

Asset Value Annual Advisory Fee
First $5,000,000 ...ooiiiiiiiiiiiiii e 0.60%
Over $5,000,000 .....ocueiiiiiiniinieee e Negotiable

*ICM charges o minimum annual fee of $750.00 for all investment strategies.
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Iltem 1 — Cover Page

I1C

ASSET MANAGEMENT

ICM Asset Management, Inc.

601 W. Main Avenue Suite 900
Spokane WA 99201
509.455.3588
www.icmasset.com

Form ADV Part 2A
December 31, 2011

Form ADV Part 2A (“Brochure”) provides information about the qualifications and business
practices of ICM Asset Management, Inc (“ICM”). If you have any questions about the contents
of this Brochure, please contact us at 800.488.4075 and/or clientservices@icmasset.com. The
information in this Brochure has not been approved or verified by the United States Securities

and Exchange Commission or by any state securities authority.

ICM is a registered investment adviser. Registration of an Investment Adviser does not imply
any level of skill or training. The oral and written communications of an Adviser provide you with
information for you to utilize to determine who to hire or retain as an Adviser. Additional
information about ICM Asset Management, Inc is also available on the SEC’s website at:

www.advisorinfo.sec.gov

Form ADV Part 2A i
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Iltem 2 — Material Changes

ICM Asset Management, Inc’'s most recent amendment to ADV Part 2A was made on
December 31, 2010. There have been no material changes to ICM’s business activities since
the time of the last update. However, there have been minor changes we would like to notify
you of:

¢ ICM has maodified its investment processes in order to better adapt our fundamental
approach to the high volume trading that now exists. ICM continues to believe that
fundamental value oriented investing is the preferred approach, but the increased volatility
of the equity markets and many individual stocks due to computerized or high frequency
trading makes it more critical to respond to abrupt changes in stock prices. The changes
made seek to reduce clients’ portfolio volatility. As a result of this modification of our
process, two equity portfolio analysts/managers are no longer with the firm.

¢ Previously ICM utilized a third party vendor to vote client proxies. Beginning in 2012, ICM
will vote all proxies for all managed and unmanaged securities for those clients who have
designated ICM to have proxy voting authority.

¢ ICM has moved to a new suite within our current building that better suits our business
needs, the new address is:
ICM Asset Management, Inc.

601 W Main Avenue, Suite 900
Spokane WA 99201

Historically, ICM has delivered information about our qualifications and business practices to
clients on at least an annual basis. Pursuant to new SEC Rules, we will ensure that you receive
a summary of any material changes to this and subsequent Brochures within 120 days of the
close of our business’ fiscal year. ICM will also provide other ongoing disclosure information or

a revised Brochure, as necessary, should there be material changes and/or new information.

Our Brochure may be requested by contacting ICM’s Chief Compliance Officer, Lisa House, at
800.488.4075 or clientservices@icmasset.com or via our web site icmasset.com under the

Legal Disclosures section. Brochures will be delivered in all formats free of charge.

Additional information about ICM is also available via the Investment Advisor Public Disclosure
(IAPD) section of the SEC’s web site www.adviserinfo.sec.gov. The IAPD may be searched by
either the adviser's name, CRD Number (105046), or SEC Number (801-16670). The SEC's
web site also provides information about any persons affiliated with ICM who are registered, or

are required to be registered, as investment adviser representatives of ICM.

Form ADV Part 2A ii
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Iltem 4 — Advisory Business

Founded in Spokane, Washington in 1981, ICM Asset Management, Inc. (“ICM”) is an
independent national money management firm with an investment team that has experience in
a range of investment styles. ICM is predominantly employee and family-owned; James
Simmons, ICM’s Chief Executive Officer and Chief Investment Officer owns 70%, Vicki
Simmons, Vice President, Community Relations owns 19%, and the remaining shares are

owned by family members, previous employees and current employees.

ICM provides investment advice and management to individually managed accounts and
investment limited partnerships. ICM also provides asset allocation services based on
individual client needs. ICM holds a limited power of attorney to act on a discretionary basis
with client funds (See Item 16 — Investment Discretion). Client funds are deposited in either a
brokerage firm or a bank custodial account. ICM’s equity investment styles include: Small Cap
intrinsic Value, Large Cap Globally Dominant, All Cap, Opportunistic Long/short, International
Tactical, Diversified Income, and Enhanced Income. Our fixed income strategies include
Enhanced Benchmark Aggregate and Intermediate Govt./Credit, Liquidity , and Municipal Bond.

See Item 8 — Methods of Analysis, Investment Strategies, and Risk of Loss for additional detail.

ICM is authorized to enter into any type of investment transaction, using a broad variety of
securities that it deems appropriate for each of its clients, pursuant to the terms of the
partnership or other account agreement with that client. ICM does not currently advise clients
on any types of investments other than equity exchange listed and over-the-counter securities
including common and preferred equities, equity options, ETF'’s, foreign issued equities and
bonds, warrants, various corporate debt securities (other than commercial paper), commercial
papers, certificates of deposit, municipal securities, mutual fund shares, REITs, and United

States government securities.

ICM cannot assure any client or potential client that ICM will achieve the stated investment

objectives described within this Brochure.

In addition to the strategies mentioned above ICM also offers the equity investment advisory
services under "wrap fee" arrangements offered by brokers. Under these arrangements, a
client pays a fixed fee that covers some or all of the costs and expenses of managing the

Form ADV Part 2A Page 4 of 40
ICM Asset Management, Inc,



client's account rather than paying those costs and expenses individually. In addition, the
investment minimums under some wrap fee arrangements are lower than ICM's standard

minimums for individually managed accounts.

ICM participates in two general types of wrap fee arrangements: traditional wrap fee

arrangements and client directed brokerage fee-in-lieu arrangements.

Traditional Wrap Fee Arrangements

Under a traditional wrap fee arrangement, the client pays the sponsoring broker a single fee that
generally includes:

e The sponsoring broker's advisory services (if also a registered investment adviser);

e ICM's investment advisory services;

e Custodial and trade execution services; and

e Quarterly measurement reports and/or other account-related services provided by the

sponsor as set forth in the wrap sponsor's Form ADV Part 2A Appendix 1.

Quarterly the sponsoring broker pays ICM a portion of the fee received by the wrap fee clients
for our investment advisory services. The fee is based on the amount of assets in the wrap fee

clients’ account.

Below is a list of traditional wrap fee programs and sponsors through which ICM provides
investment management services. Accounts in each wrap fee program are traded the same as
directed brokerage arrangements. Further disclosure regarding directed brokerage
arrangements is provided in Item 12 — Brokerage Practices — Soft Dollars - Client Referrals —
Directed Brokerage. Clients in wrap fee programs should also review the sponsor's Form ADV

Part 2A Appendix 1 for information about where their accounts are traded.

o Concord Equity Group Advisors, LLC: BNYCS. Minimum investment $100,000.

o Stifel Nicolaus & Co.: Stifel Managed Assets Program. Minimum Small Cap Intrinsic
Value investment $100,000.

e Wedbush Morgan Securities: Guided Managed Assets Program. Minimum investment
$100,000.

Form ADV Part 2A Page 5 of 40
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Client Directed Brokerage Fee-in-Lieu Arrangements

Under a client directed brokerage fee-in-lieu arrangement, the client engages a broker to
execute all trades in the client's account for a fixed fee and directs ICM to place all transactions
for the account with the sponsoring broker. Transactions under such an arrangement are
effected "net;" i.e., without commissions, and a portion of the fee paid by the client to the broker
is considered to be a "fee—in-lieu of commissions.” The client is responsible for negotiating

such a fee with the broker.

This arrangement differs from a traditional wrap fee program in that the client opens an
individually managed account subject to ICM's standard investment minimums and enters into
an investment management agreement directly with ICM. The client also pays ICM's
management fee for the investment strategy the client selects separately from the fee paid to
the broker. Most brokerage firms that serve as custodians for ICM clients have directed

brokerage fee-in-lieu arrangements available.

The fee that the client pays the broker in wrap and fee-in-lieu arrangements generally do not
include (the client will be responsible and charged for):

e Brokerage commissions on agency trades and markups and markdowns on principal
transactions effected by ICM through or with brokers other than the sponsoring broker,
although it is not anticipated that ICM will use brokers other than the sponsors. If ICM
executes a "step-out” trade for a client (see the discussion with respect to Item 12 — Soft
Dollars - Brokerage Practices - Client Referrals — Directed Brokerage; Aggregated
Securities Transactions), the client will only pay the transaction fees charged by the
sponsoring broker;

e Interest on debit accounts;

e The entire public offering price on securities purchased from an underwriter or dealer
involved in a distribution of securities;

o Odd-lot differentials and exchange fees, transfer taxes, and other fees required by law;
and

e Individual retirement account fees and other fees described in the sponsor's Form ADV
Part 2A Appendix 1.
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Brokerage commissions and other costs for transactions executed on behalf of wrap or fee-in-
lieu accounts are not negotiated by ICM. Trades are generally executed with the broker
sponsoring the wrap or fee-in-lieu account because the fee paid by the client already includes
brokerage expenses. Each client considering opening a wrap or fee-in-lieu account should
consider whether:
e A wrap or fee-in-lieu arrangement will provide adequate price and execution of
transactions in the client's account;
e The fee charged by the broker is appropriate for the level of activity in the account;
e The value of custodial and other services provided by the sponsoring broker is sufficient;
and
e The wrap fee or fee-in-lieu fee exceeds the aggregate cost of such services if they were

to be provided separately.

In addition, clients considering opening wrap or fee-in-lieu accounts should review the response
to Iltem 12 — Brokerage Practices — Soft Dollars - Client Referrals — Directed Brokerage, which
discuss the limitations on trading for accounts that have directed ICM to use a particular broker.
Additional information regarding wrap accounts is contained in the sponsor's Form ADV Part 2A

Appendix 1.

Asset Allocation Services

As mentioned above, ICM offers a range of equity and fixed income strategies. Clients may
choose from these strategies or they may elect to have ICM's Private Client Services Team

build an individually tailored portfolio mix.

ICM offers asset allocation services to individual 401(k) participants and other retirement plans.
The asset allocations are developed based on information about the participant's investment
objectives, risk tolerance, income needs, and investment time horizon. ICM selects an optimal
allocation among the investment options available under the plan in which the client
participates. ICM then periodically reviews and rebalances the allocation for the client. Fees
charged to clients for the asset allocation services do not vary based on the investment options

selected for the client.
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ICM may offer investments in mutual funds as part of an asset allocation plan. ICM selects
mutual funds based on the fund’s sector orientation, an evaluation of the mutual fund's
performance history, management team, total assets, expense ratio, turnover ratio, dividend
yield and sales fees. Asset or sector orientation is considered more important than a fund’'s

performance history.

ICM also provides financial planning services to its asset allocation clients. The financial
planning services may include:

e Review of current investments;

e Determining a client's risk profile;

e Establishing an appropriate asset allocation model; and

e Coordinating with a client's accountant, attorney and other professionals for family trusts,

estate planning, retirement planning, tax issues, pensions and other special situations.

ICM may from time to time refer clients to accountants, attorneys or insurance agents from
which ICM receives client referrals. This could create a conflict of interest in that ICM has an
incentive to refer clients to accountants, attorneys or insurance agents that have referred, or
may in the future refer clients to ICM. Nevertheless, ICM believes that any referral it makes to
such an accountant, attorney or insurance agent is based on an objective review of the needs of

the client and is in the best interests of the client.

Class Actions

ICM does not initiate class action claims on behalf of clients. This does not affect the client's
eligibility to participate in class action suits. Depending upon custodial relationships, class

action filings may be done by the custodian or the client.

Assets Under Management
As of December 31, 2011, ICM managed the following level of assets and accounts:

U.S Dollar Amount Total Number of Accounts
Discretionary (@) $191,196,149.00 (@2) 374
Non-Discretionary (b)$ 1,199,360.00 (b2) 9
Total Assets: (c) $192,395,509.00 (c2) 383
Form ADV Part 2A Page 8 of 40
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Item 5 — Fees and Compensation

ICM charges individually managed accounts an annual management fee based on a percentage
of the market value of assets under management as calculated by ICM on the date the fee
becomes due and payable. Clients may also elect to be billed directly for fees or to authorize
ICM to directly debit fees from client accounts. The fees are generally payable in advance at
the beginning of each calendar quarter (January 1, April 1, July 1, and October 1), or in arrears

at the end of each calendar quarter.

The fee schedule below describes the current standard fees applied to most new non-wrap fee
accounts. However, some clients’ fees may vary depending on individual circumstances. Wrap
fee clients may pay fees lower than those listed as a result of negotiated agreements between
the wrap sponsor and ICM. Fees may be waived or reduced for the accounts of certain affiliates
of ICM and their family members. In addition, ICM offers a discount off the standard fee
schedule for non-profit and charitable accounts. ICM also reserves the right under certain

circumstances to negotiate fees.

ICM’s fees are exclusive of brokerage commissions, transaction fees, and other related costs
and expenses which shall be incurred by the client. Clients may incur certain charges by
custodians, brokers, and other third parties such as: custodial fees, deferred sales charges,
odd-lot differentials, transfer taxes, wire transfer and electronic fund fees, and other fees and
taxes on brokerage accounts. These are exclusive of and in addition to ICM’s management fee,

and ICM shall not receive any portion of these expenses.

Iltem 12 — Brokerage Practices — Soft Dollars - Client Referrals — Directed Brokerage describes
in greater detail the factors ICM considers in selecting or recommending brokers for
transactions and determining the reasonableness of the associated compensation (i.e.

commissions).

ICM believes its investment management fees are competitive with fees charged by other
investment advisers for comparable services. However, lower fees for comparable services

may be available from other sources.
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ICM charges a minimum annual fee of seven hundred and fifty dollars for all investment

strategies.
Small Cap Intrinsic Value Equity Management

Asset Value Annual Advisory Fee
First  $10,000,000 1.00%
Over $10,000,000 negotiable

Large Cap Globally Dominant Equity Management

Asset Value Annual Advisory Fee
First  $10,000,000 .85%
Over $10,000,000 Negotiable

All Cap Equity Management

Asset Value Annual Advisory Fee
First $10,000,000 1.00%
Over $10,000,000 negotiable

Fixed Income Enhanced Benchmark — Aggregate and Intermediate

Asset Value Annual Advisory Fee
First $1,000,000 .70%
Over $1,000,000 Negotiable

Fixed Income Liguidity Management

Asset Value Annual Advisory Fee
First  $5,000,000 .50%
Over $5,000,000 Negotiable

Fixed Income Active Municipal Bond Management
Asset Value Annual Advisory Fee
First  $5,000,000 .60%
Over $5,000,000 Negotiable
Form ADV Part 2A Page 10 of 40
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Other Fees
ICM offered a balanced account fee for a limited number of clients. Balanced account fee

schedules are not available to new clients.

Asset Allocation Services

ICM charges clients who choose its asset allocation services an annual fee generally in the
range of .75% to 1% of assets under management, payable in advance at the beginning of each
calendar quarter. ICM's fees are in addition to fees charged by the investment adviser of any

mutual funds which may be purchased for clients.

Certain asset allocation clients are referred to ICM by solicitors. A client introduced by a
solicitor may pay a higher fee than clients who are not introduced by a solicitor. This
arrangement is set forth in a disclosure document presented by the solicitor to the client along
with ICM’s Form ADV Part 2A.

Wrap Fee Programs

Total fees paid to the brokers that sponsor the traditional wrap fee arrangements in which ICM
participates generally range from 1.5% - 3% annually, payable quarterly either in advance or
arrears, and are based on the net market value of the client's account as calculated by the
program sponsor on the date the fee accrues and becomes payable. Brokerage firms that offer
fee-in-lieu arrangements in which ICM participates receive a fixed fee from clients that use their
services. ICM does not receive a portion of this fee, but receives from the client the appropriate

management fee for the investment strategy that the client selects.

Investment Limited Partnerships

Although the Koyah and Raven Investment Limited Partnerships are no longer accepting new
capital, ICM continues to manage the private company investments which remain within the
existing Partnerships. Koyah Ventures, LLC and Raven Ventures, LLC, affiliates of ICM, are the
general partners of each investment limited partnership managed by ICM (each, a
"Partnership") receive an annual fee (generally .5% to 2.5% of assets under management),
which amount is payable in quarterly installments at the beginning of each calendar quarter
based on the net market value of the account on the date the fee accrues and becomes
payable. In turn, the general partner of a Partnership may pay ICM, or the Partnerships may
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pay directly to ICM, all or a portion of that fee for ICM's investment management services.

Refer to Item 6 — Performance-Based Fees and Side-By-Side Management for further detail.

Performance Fee Accounts

Portfolios within the Opportunistic Long/Short strategy are charged an asset based
management fee and a performance fee. Refer to Item 6 — Performance-Based Fees and Side-

By-Side Management for further detail.

Termination of Investment Advisory Services

Individually managed accounts may be terminated without penalty within five business days
after the client and ICM have entered into the investment management agreement with respect
to that account. Except as may be otherwise negotiated in particular cases, individually
managed accounts, including asset allocation, performance fee and wrap accounts, may be
terminated by the client or ICM on written notice. Additionally, the custodian, broker, and or
consultant must confirm that ICM received such termination notification. Liquidation requests
received by ICM after 12:00 pm PST will be executed on a “best effort” basis. All prepaid but
unearned advisory fees for individually managed accounts are refunded to the client after

termination of an account.

The affiliated Partnerships' investment management agreements with ICM are terminable by
either the Partnership or ICM on 90 days prior written notice. Each limited partner in a
Partnership which invests in public companies is able to withdraw from a Partnership after that
limited partner has been admitted to the Partnership for one year, or two years as set forth in
the Partnership Agreement. Thereafter, a limited partner may withdraw on specified prior
written notice such amounts as are permitted by that Partnership's Agreement of Limited
Partnership on the last day of any calendar quarter. Expenses, the pro rata portion of ICM's
management fee and any performance fee or allocation through the date of termination are
charged to the client. Limited partners in the Partnerships are charged ICM's full management

fee for the quarter; the fee will not be prorated.

Item 6 — Performance-Based Fees and Side-By-Side Management
In some cases, ICM has entered into performance fee arrangements with qualified clients: such
fees are subject to individualized negotiation with each client. ICM will structure any
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performance or incentive fee arrangement subject to Section 205(a)(1) of the Investment
Advisors Act of 1940 (The Advisors Act) in accordance with the available exemptions, including

the exemption set forth in Rule 205-3.

Investment Limited Partnerships - Although the Koyah and Raven Investment Limited
Partnerships are no longer accepting new capital, ICM continues to manage the private
company investments within the existing Partnerships. Koyah Ventures, LLC and Raven
Ventures, LLC, affiliates of ICM, are the general partners of each investment limited partnership
managed by ICM. The general partner of each Partnership is allocated, from each limited
partner, a performance allocation. The performance allocation is equal to 20% of the amount by
which net profits, including both realized and unrealized gains and losses, otherwise allocable to
that limited partner exceed the sum of the cumulative losses previously allocated to that limited

partner, and in some cases a non-cumulative specified hurdle rate.

Performance Fee Accounts - In addition to the asset based fee set forth in the original
contract, the Opportunistic Long/Short client(s) shall pay ICM a performance fee. The
performance fee percentage and initial charge date are agreed to by ICM and the Client via a
fee Addendum. The Performance fees are assessed in arrears on a quarterly basis. In
measuring clients' assets for the calculation of performance-based fees, ICM shall include
realized and unrealized capital gains and losses to the extent that net profits of the Account

exceed the sum of cumulative losses.

Performance based fee arrangements may create an incentive for ICM to recommend
investments which may be riskier or more speculative than those which would be recommended
under a different fee arrangement. Such fee arrangements could potentially create an incentive
to favor higher fee paying accounts over other accounts in the allocation of investment
opportunities; however, ICM has procedures designed and implemented to ensure that all
clients are treated fairly and equally, and to prevent this conflict from influencing the allocation of

investment opportunities among clients.
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Iltem 7 — Types of Clients

ICM provides portfolio management services to individuals, high-net-worth individuals,
corporations and businesses, Taft-Hartley and other pension plans, charitable institutions,
foundations and endowments, trusts, estates, banks or thrift institutions, and private investment

funds.

ICM also offers investment advisory services to Model Program Sponsors in the form of model
portions based on one or more of our investment strategies. Program Sponsors utilize the
model portfolios to provide investment services to their clients. However, it is up to the Model
Program Sponsor to accept, modify, or reject ICM’s model portfolio recommendations and
therefore, ICM does not have discretion over these portfolios. On a quarterly basis ICM
receives a portion of the investment management fee paid to the Model Program Sponsor by

the participating portfolios.

Item 8 — Methods of Analysis, Investment Strategies and Risk of Loss

Methods of Analysis - Equity

ICM operates with an investment team approach. The portfolio management team is
responsible for investment strategy, sector and security selection, and portfolio construction.
The research analysts, along with the portfolio management team concentrate on sector and

individual company analysis. Security selection is a team process from start to finish.

ICM’s equity investment philosophy has been built on the belief that by adhering to sound value
practices and employing a disciplined process based on strong fundamental research, it is
possible to outperform other investment styles over time. In a highly competitive investment
industry, ICM seeks to outperform competitors by focusing on areas or sectors of the securities
market that are prone to being inefficiently priced. In the broadest sense, this means that the
investment team must be continuously adaptable to the ever changing economic and
investment environment, while staying committed to the search for opportunities in the unloved
(value) and less efficiently researched (smaller cap) segments of the domestic equity markets.
ICM’s large cap strategies leverage this fundamentally driven focus into a more global capacity,
focusing primarily on mis-priced companies with apparent and sustainable competitive
advantages in multiple international marketplaces. As the fortunes of various economic sectors
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and global regions rise and fall, these opportunities will turn up in different places and at
different times. So by being willing to rotate our focus throughout the economy and by
combining that with thorough research of company fundamentals and company management

teams, we believe we will be successful on behalf of our clients.

ICM’s research process entails both a qualitative and quantitative component. From a
quantitative perspective, we favor companies trading below their normal valuations in
price/earnings, price/sales, price/cash flow, price/book within their industry peer group.
Qualitative factors involved in the stock selection process include an analysis of the specific
industry, the firm's competitive position within the industry, the quality and depth of
management, and catalysts for improving fundamentals. Potential catalysts for change include
senior management changes, cost and debt reduction efforts, technology breakthroughs, asset
sales, stock buyback plans, new sources of earnings, expansion to new markets, and the ability

to raise prices.

ICM’s portfolios are not built around the benchmark sector weights or individual stocks as we
are more focused on finding companies and sectors that we believe are poised for
outperformance regardless of the benchmark weightings. Although constantly aware of the
benchmark weightings, we do not measure tracking error as a management tool in the decision

making process.

ICM also believes that the evolution of computer based and high frequency trading has resulted
in more volatility for the general market and for many individual stocks. As a result, our value
based process incorporates technical analysis into our fundamental research in an attempt to

mitigate some of the volatility.

ICM’s traders execute the orders and monitor the markets for investment opportunities relaying
the information to our portfolio management team and research analysts throughout the day.
ICM considers this function to be value added due to their experience and knowledge of the

markets and ability to execute thinly traded stocks on a best execution basis.
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Investment Strategies - Equity

Small Cap Intrinsic Value

The Small Cap Intrinsic Value strategy focuses on companies within the market capitalization
range of the Russell 2500™ index. The companies in which ICM actually invests, on behalf of
clients, may from time to time have higher or lower market capitalization. In addition, more
aggressive accounts may be invested to a greater degree in companies with lower market
capitalizations while more conservative accounts may be invested in companies with higher

market capitalizations.

The Small Cap Intrinsic Value strategies begin with the search for companies for which ICM
believes the stock is trading at a significant discount to what we perceive to be the true worth of
the company. These companies usually have either fallen into disfavor among investors or are,
in ICM’s opinion, under-researched. Two different but complementary methods are used to
facilitate this search. The first method is economic sector driven (top-down). ICM identifies
broad sectors of the equity market it believes may be under-valued, and then seeks to identify
individual companies within those sectors that meet ICM’s investment criteria. The second
method focuses on attempting to discover inefficiently priced stocks regardless of how their
respective sectors are valued (bottom-up). These two approaches are combined in varying

proportions depending on market conditions.

Regardless of which approach is used to identify investment candidates, ICM then applies
fundamental research analysis to those candidates. Generally, direct contact with management
is augmented with periodic discussions with analysts, industry experts, customers, suppliers
and competitors. The objective of this process is to position clients in a portfolio of these
overlooked stocks in anticipation of the market’s initial discovery or renewed appreciation of

their investment value.

The universe from which ICM's Small Cap Intrinsic Value investment team selects is essentially
that of domestic companies within the market capitalization range of the Russell 2500™ index.
We use common stocks and occasionally preferred stocks, convertible bonds, or ETF’s. There
is no use of options in this strategy. Initial individual positions in the Small Cap Intrinsic Value
strategy are typically between 1%-2.5% and are augmented based on the increased confidence
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level in our projections. The sector weightings are determined by the number of individual
opportunities and the prospect for reaccelerating earnings within the sector, typically not to
exceed a maximum of 25%. A large equity institutional portfolio invested in the Small Cap
Intrinsic Value strategy will typically have 40-50 individual holdings. The broader range over

time is 35-50 names.
The strategy utilizes the Russell 2500™ and Russell 2500 Value™ Indices as benchmarks. ICM
generally requires a minimum investment of $100,000 to open an individually managed account.

ICM reserves the right to waive this minimum.

Large Cap Globally Dominant

The Large Cap Globally Dominant strategy concentrates primarily on companies with market
capitalizations in excess of $5 billion. The majority of investments in the Large Cap Globally
Dominant strategy are in companies that sell products or services globally, dominate their
industries, and generally have industry leading returns on invested capital coupled with strong
balance sheets. The remaining holdings consist of companies that offer opportunistic

investment ideas with the potential to grow into globally dominant companies.

The core principal of the Large Cap Globally Dominant strategy is the belief that companies with
apparent and sustainable competitive advantages in multiple international marketplaces
represent ideal investment candidates. We begin the search for companies appropriate for this
strategy with a top down approach involving the identification of attractive sectors and global
regions. We then identify securities within the most attractive sectors and global economies,
looking primarily for companies with leadership positions in their respective markets. We
believe that the exceptional financial strength and global reputations of the multinational
companies that we target allow them to leverage lower input costs abroad and establish their
brands on a global scale. We feel that by targeting strength and quality, along with a global
presence in our investment candidates we can increase the opportunity for outsized and stable

returns over time.

ICM’s Large Cap Globally Dominant strategy concentrates primarily on global companies with
market capitalizations in excess of $5 billion. When investing in companies domiciled outside
the U.S., the Large Cap Globally Dominant strategy typically utilizes ADRs. Investments in
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companies domiciled outside of the U.S. may be subject to additional risks. These risks are

addressed in further detail in the “equity risk control” section below.

Because liquidity is less of an issue for the Large Cap Globally Dominant strategy, a portfolio
will typically have between 30-40 individual holdings. Initial individual positions in the Large Cap
Globally Dominant strategy are typically in the range of 1.5% to 3%, not to exceed 4%. Sector
weightings in the Large Cap Globally Dominant strategy typically range between 0% and two

times the blended benchmark sector weighting for the strategy.

Investments in the Large Cap Globally Dominant strategy may be with companies domiciled
outside of the U.S. and therefore traded on a foreign exchange, this strategy may be subject to
additional risks. These additional risks may include country specific risk factors such as

currency risk, geopolitical risk, foreign policy risk, etc.
The strategy utilizes the S&P 500 and S&P Global 100 Indices as benchmarks. ICM requires a
minimum investment of $100,000 to open an individually managed account. ICM reserves the

right to waive this minimum.

All Cap Equity

The All Cap strategy seeks to combine the best aspects of the both the Small Cap Intrinsic
Value and the Large Cap Globally Dominant strategies into a strategy which varies the average
market cap of the portfolio in response to changing market circumstances. As a result, the

range of market capitalizations will extend from $100 million to several hundred billion dollars.

The All Cap Equity strategy uses the analytical methods of both the Small Cap Intrinsic Value
and Large Cap Globally Dominant Equity strategies with an emphasis on each at different times
in a perceived market cycle. Both individual strategies have merit for long term investors, but
for clients who do not have sufficient financial assets to run multiple equity accounts or for

whom a more flexible approach is desirable, the all cap approach is an alternative solution.

The objective of this strategy is to vary the average market cap of the portfolio over a market
cycle to take advantage of what ICM believes is the greater appreciation potential of small cap
stocks early in a bull market cycle and to raise the market cap in the late stages of a market
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cycle in order to better preserve portfolio value in the event of a subsequent decline. ICM
believes that over extended periods of time, the small cap value asset class is likely to produce

superior returns relative to the larger cap asset class.
The strategy utilizes the Russell 3000® Index as the benchmark. ICM generally requires a
minimum investment of $100,000 to open an individually managed account. ICM reserves the

right to waive this minimum.

Opportunistic Long/Short

ICM invests the assets of performance fee accounts using an Opportunistic Long/Short strategy
that focuses on securities with market capitalizations between $50 million and $100 billion.
Short selling and options may be used as a means of offsetting market volatility. The
Opportunistic Long/Short strategy utilizes a significant amount of the same research as the
Small Cap Intrinsic Value and Large Cap Globally Dominant strategies; however, the
Opportunistic Long/Short strategy may also occasionally use companies that are considered too
risky for our Small Cap and Large Cap Globally Dominant strategies. Efforts will be made to
maximize the benefit from long term capital gains for taxable accounts within the strategy;
however, the accounts are more actively managed than our traditional managed accounts and

will likely have a considerably larger portion of short term trading.

These accounts may have greater volatility and higher investment risk than other ICM accounts.
The strategy utilizes the S&P 500 and the Russell 2000® indices as its benchmarks.

International Tactical

The International Tactical strategy is specifically designed for clients with multiple accounts, who
use ICM's asset allocation services. The strategy is intended to complement the Small Cap
Intrinsic Value, Large Cap Globally Dominant, and Fixed Income strategies with a mix of
individual securities, mutual funds and ETFs. Emphasis is on international investments and
wealth preservation investments like precious metals and possibly commodities. The strategy is

not intended as a standalone strategy.
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Diversified Income
The Diversified Income strategy combines several asset classes that are not uniformly impacted

by the same economic circumstances, including the possibility of a rise in interest rates. This
strategy may use higher yielding stocks, high yield bond funds and ETFs, master limited
partnerships, and REITs at various times in anticipation of various economic trends. This
strategy is generally not intended to be used in lieu of a bond portfolio but as a complementary
approach. The strategy is intended to be low risk, but no assurance can be provided that the

strategy will not produce a loss in certain economic circumstances.

ICM will generally utilize the Barclays Capital Government/Credit Bond Index as the benchmark
for this strategy. However, depending on specific client goals and circumstances, ICM may use

different benchmarks as ICM and the client deem appropriate.

Enhanced Income
This is a variation of the Diversified Income strategy outlined above. The Enhanced Income

strategy will utilize various equity options strategies to minimize volatility and provide additional

income. This strategy is generally limited to accounts of $300,000 or more.

Risk of Loss - Equity

ICM does not use formally structured risk control software. We believe the inherent focus on
value investing and the emphasis on thoroughly researched and high-quality investment ideas
aids in the construction of lower risk portfolios. In addition to the inherently lower risk profiles of

the stocks of companies we typically invest in, we also adhere to the following rules of thumb:

= We attempt to control risk by ensuring sufficient company and industry diversification.
Generally a sector is not weighted above 25% of the portfolio, and an individual stock is
rarely weighted more than 4% of the portfolio.

= The use of internally generated and disciplined research and price-targeting systems
helps minimize negative surprises in individual companies.

= Utilizing traditional quantitative and technical trading methods

= Barring an exogenous domestic or global event, such as a terrorist attack or something
similar in nature that shocks the markets in unison, ICM employs a fifteen percent
downside principle for individual investment ideas. In other words, when a stock

declines below expectations, typically by a fifteen percent rule of thumb, we re-research
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the story to reaffirm our commitment. If it is determined that the company will still meet
our expectations, we will typically buy more, but if the review does not resolve all of the

pertinent questions, the stock will be sold.

ICM’s strategy is to invest in individual companies that collectively make up a diversified
portfolio. Companies typically have specific risk to their operations that can have an impact on
each investment. By performing research in house and analyzing each company on its own
merits, we make every attempt to pinpoint potential risks that may impact the performance of
that particular investment. Sometimes those risks become greater over time and if the company

does not address them adequately we make every attempt to either reduce or exit the position.

The Small Cap Intrinsic Value strategy is, at times, subject to additional risks due to the thinly
traded nature of some securities within the market cap range of the Russell 2500™ and Russell
2500 Value™ Indices. The lack of liquidity can produce more volatility when both purchasing
and selling a security; it may also create circumstances where more time is needed to fully
execute the respective order. This phenomenon can also be enhanced in times when
exogenous events impact the markets in unison. With respect to executing the orders to
manage this risk in a more fluid manner please refer to the “Trade Allocations: Equity Accounts”
section of this Brochure. ICM also attempts to limit the additional liquidity risk by diversifying our
investments into companies with higher markets capitalizations and more tradable shares within
the Russell 2500™ and Russell 2500 Value™ Indices.

Small value investing tends to have higher volatility especially during periods of severe market
decline when investors tend to be more risk averse. The All Cap strategy seeks to address this
issue by capitalizing on the investment potential of small cap value stocks when they are
particularly depressed after a bear market cycle and to emphasize larger cap globally dominant
companies in the later stages of a bull market in order to take advantage of their greater liquidity
and reduced volatility. Assessing when an equity market is in its early or late stages is a highly
unpredictable effort due to the often emotional and volatile changes in broad investor
psychology. ICM will make every effort to time this transition successfully, but there is no

assurance that ICM will be successful in that regard.
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The Large Cap Globally Dominant strategy sometimes involves investing in companies
domiciled outside the U.S. We typically utilize ADRs when investing in such non-U.S. based
companies. Investing in these internationally domiciled companies involves taking on additional
country-specific risk.  Specifically, the risks associated with investing in non-domestic
companies include geopolitical risks, policy changes, currency fluctuations, unexpected
government nationalizations, etc. We attempt to control these risks by maintaining a diverse

portfolio with limited exposures to any single country or region outside the U.S.

Methods of Analysis - Fixed Income

ICM's fixed income approach is based on the premise that the fixed income markets are not
standardized and that an active approach can enhance returns and manage risk. ICM uses a
balance of quantitative and qualitative management techniques to identify inefficient valuations
of market sectors and individual securities, and pursues incremental returns above market
performance through a combination of careful security selection, market knowledge, broad
market access, and efficient trading. ICM generally requires a minimum investment of $250,000
to open an individually managed Fixed Income Enhanced Benchmark strategy account and
$500,000 to open an individually managed Municipal Bond account. ICM reserves the right to

waive these minimums.

ICM’s fixed income research process is a combination of top-down and bottom up research.
The top-down process consists of formulating an economic outlook and finding market
opportunities. The bottom-up process consists of company analysis, corporate issue selection,
individual security selection, and active portfolio management coupled with sell discipline.
Further, ICM’'s fixed income research process entails both a qualitative and quantitative
component. From a quantitative perspective, we seek companies with solid financials,
acceptable total debt ratios and favorable interest-coverage ratios. Qualitative factors involved
in the fixed income investment selection process include an analysis of the specific industry,
credit ratings, the individual company’s competitive position within the industry and its
fundamentals. Reviewable fundamentals include changes in management, cost and debt
reduction efforts, and pricing power. As for any investment product, fixed income investments
bear certain risks. We attempt to limit our client's risk exposure by conducting sound and

detailed research, but not all risks can be eliminated.
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ICM operates with an investment team approach. Recognizing that fixed income clients are
very different from one another and each client has different investment and income objectives;
the investment team, concentrates on overall market and individual company analysis. The
portfolio management team typically selects investments from domestic bond offerings greater
than $200 million for corporate bonds and greater than $50 million for agency bonds. There are
no minimum bond issue size requirements for municipal bonds. There is no use of derivatives

in this strategy.

A typical fixed income institutional portfolio will have a minimum of 20 or more different names.
Individual fixed income positions should not exceed 5% of the total portfolio. ICM’s fixed income
portfolios are not built around the benchmark sector weights or bond positions. Although
constantly aware of the benchmark weightings, we do not measure tracking error as a

management tool in the decision making process.

Investment Strategies - Fixed Income

Enhanced Benchmark — Agqgregate

This strategy focuses on a total return investment objective using a broad range of U.S. dollar
denominated investment grade securities, including mortgage-backed securities. ICM's
benchmark for this strategy is the Barclays Capital Aggregate Bond Index. The strategy has a
targeted duration correlating to that of the Index, with maturities generally ranging between one

and 20 years.

Enhanced Benchmark — Intermediate Government/Credit

This strategy focuses on a total return investment objective using U.S. dollar denominated
government and investment grade corporate bonds with intermediate maturities, generally
between one and 15 years. ICM's benchmark for this strategy is the Barclays Capital

Intermediate Government/Credit Bond Index.
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Liquidity Management

This strategy focuses on preservation of capital using U.S. dollar denominated government and
investment grade corporate bonds as well as money market securities. ICM's benchmark for
the strategy is the Merrill Lynch 1-3 Year Treasury Index. The strategy has a targeted duration

correlating to that of the Index, with maturities generally ranging from one to three years.

Municipal Bond Management

ICM's Municipal Bond Management strategy focuses on tax free investment objectives using
investment grade municipal bonds that are exempt from federal income tax. ICM regards the
Barclays Capital 5-Year Municipal Bond Index as a broad benchmark for this strategy.
However, depending on specific client goals and circumstances, ICM uses several different

benchmarks for its municipal bond strategy, as ICM and the client deem appropriate.

Fixed Income Risk Controls

Clients should be aware of certain risks involved with investing in fixed income products. Fixed
income products bear market risk, interest rate risk, inflation risk, reinvestment risk, and
infrequent liquidity and default risk. Markets are cyclical and do not always favor one particular
investment. Markets are also subject to shocks — domestic or international, financial, political,
or regulatory. Interest rates can change unfavorably and may be impacted by the economic
cycle. Inflation can reduce the value of bonds and their income. Changes in interest rates and
market conditions can make it difficult to find suitable re-investments if bonds mature or are
called. Attimes, bonds of smaller issues may be thinly traded and a reasonable and fair market
price may be difficult to obtain. Lastly, individual bonds (issued by corporations or
municipalities) have specific risks to their operations and business models that could adversely

affect individual investment.

ICM’s strategy is to invest in individual bonds that make up a well diversified fixed income
portfolio, often involving more than just one particular fixed income asset class. By performing
in-house research and continuously analyzing markets and individual companies
(municipalities) we try to highlight potential risks in the near- and long-term. These risks can
become greater over time or may not be addressed in an acceptable manner, in which case

ICM is prepared to develop an informed and quick exit strategy to avoid further downside risk.
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Item 9 — Disciplinary Information
ICM does not have any material facts regarding any legal or disciplinary events that would be

material to your evaluation of ICM or the integrity of ICM’s management.

Item 10 — Other Financial Industry Activities and Affiliations

Pension Consultant; Other Investment Advisor

ICM is the manager and controlling member of ProManage, LLC, the successor of ProManage,
Inc. ("ProManage"). ProManage is an investment adviser and pension consultant located in
Chicago, lllinois, that is a federally registered investment adviser. ICM and other shareholders
of ICM are also members of ProManage. ProManage is engaged by various companies
primarily to provide investment advice to those companies' 401(k) retirement plans. ProManage
provides investment advice with respect to investments (typically mutual funds) that are offered

to participants in those plans.

Investment Limited Partnerships

Koyah Ventures, LLC and Raven Ventures, LLC, affiliates of ICM, are general partners of each
investment limited partnership managed by ICM. The Partnerships were formed to invest and
trade in the types of securities describe in Item 4 — Advisory Business. Although the Koyah and
Raven Investment Limited Partnerships are no longer accepting new capital, ICM continues to
manage the private company investments within the existing Partnerships. Koyah Ventures,
LLC and Raven Ventures, LLC, affiliates of ICM, are the general partners of each investment

limited partnership managed by ICM.

Because ICM engages in an investment advisory business and manages more than one
account, there are conflicts of interest over ICM's time devoted to managing any one account
and the allocation of investment opportunities among all accounts managed by ICM. ICM
attempts to resolve all such conflicts in a manner that is generally fair to all of its clients. ICM
may give advice and take action with respect to any of its clients that may differ from advice
given or the timing or nature of action taken with respect to any particular client so long as it is
ICM's policy, to the extent practicable, to allocate investment opportunities over a period of time
on a fair and equitable basis relative to other clients. ICM is not obligated to acquire for any
account any security that ICM, its Affiliates or their respective Personnel may acquire for their
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own accounts or for the account of any other client, if in the absolute discretion of ICM, it is not
practical or desirable to acquire a position in such security for that account. For example,
because the Partnerships have a greater risk tolerance than other client accounts, ICM may
purchase for them securities that ICM believes carry greater risk before ICM purchases
securities of the same class for other clients, or ICM may not purchase those securities for other

clients.

Item 11 — Code of Ethics

ICM has adopted a Code of Ethics for the firm. ICM ascribes to the highest standards of ethical
conduct and fiduciary duty to its clients. The Code of Ethics includes provisions relating to the
confidentiality of client information, a prohibition on insider trading, a prohibition of rumor
mongering, restrictions on the acceptance of significant gifts and the reporting of certain gifts
and business entertainment items, and personal securities trading procedures, among other
things. All employees of ICM must acknowledge the terms of the Code of Ethics annually and

as amended.

The Code of Ethics is designed to assure that the personal securities transactions, activities and
interests of the employees of ICM will not interfere with (i) making decisions in the best interest
of advisory clients and (ii) implementing such decisions while, at the same time, allowing
employees to invest for their own accounts. Under the Code certain classes of securities have
been designated as exempt transactions, based upon a determination that these would
materially not interfere with the best interest of ICM’s clients. In addition, the Code requires pre-
clearance of many transactions, and restricts trading in close proximity to client trading activity.
Nonetheless, because the Code of Ethics in some circumstances would permit employees to
invest in the same securities as clients, there is a possibility that employees might benefit from
market activity by a client in a security held by an employee. Employee trading is continually
monitored under the Code of Ethics, and to reasonably prevent conflicts of interest between

ICM and its clients.

ICM and its affiliates (affiliates include but are not limited to ProManage, LLC, Koyah Ventures,
LLC and Raven Ventures, LLC and are collectively referred to herein as "Affiliates"), and their
respective managers, members, shareholders, directors, officers and employees (collectively,
"Personnel”) may invest personally in securities of the same classes as are purchased for ICM's
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clients and may own securities of issuers whose securities subsequently are purchased for
ICM's clients. Based on personal investment considerations, ICM, its Affiliates and their
respective Personnel also may buy or sell specific securities for their own accounts that ICM

does not deem appropriate to buy or sell for clients.

ICM may cause a client to purchase securities of issuers that another client (including the
Partnerships), ICM, its Affiliates or their respective Personnel may have purchased on terms

different from, and more favorable than, those on which ICM may purchase them for the client.

In addition, ICM may purchase or sell for clients securities of companies that:
e The Partnerships and/or ICM personnel have invested in as a private placement; or
¢ Have engaged ProManage to provide investment advice to their employees regarding
their 401(k) plans.

ICM, its Affiliates and their respective Personnel also may purchase and sell those securities for
their own accounts. These relationships create conflicts of interest. ICM and its Affiliates have
adopted policies and procedures designed to prevent and detect insider trading. In addition,
ICM and its Affiliates, other than ProManage, have also adopted a Code of Ethics policy and a
Compliance Manual (collectively the "Policies”) to address conflicts of interest or perceived
conflicts of interest arising out of the business activities of ICM and its Affiliates and personal
securities transactions by their Personnel. ProManage and its Personnel generally do not have
any contact with Personnel of ICM and its other Affiliates, regarding ICM trading or investment
matters. Therefore, ProManage and its Personnel are not subject to the Policies, however
ProManage has its own policies and procedures relating to insider trading and employees'
personal securities transactions.

Under the Policies, Personnel must generally pre-clear their personal securities transactions
with a designated employee of ICM and may not purchase or sell securities, or options and
other derivative instruments the value of which is derived from those securities, if the securities

are on the restricted list maintained by ICM.

The Policies are intended to prevent and detect insider trading. Accordingly, if ICM Personnel
become knowledgeable of an issuer's inside information as a result of investment activities of
the Partnerships, activities conducted on behalf of ICM's Affiliates or otherwise, ICM Personnel
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are instructed not to place trades in the issuer's securities for client accounts or their own

accounts during the time period that they are in possession of the inside information.

Further, the Policies are designed to restrict physical access to material nonpublic information,
to Personnel who need to know such information to perform their duties, to prohibit Personnel
from communicating material nonpublic information to third parties, and to Personnel who do not

need to know the information.

Clients of ICM and ProManage may also include issuers of publicly traded securities and/or the
retirement plans of those issuers. ICM may have an incentive to invest the assets of its other
clients in the securities of those issuers which may conflict with ICM's fiduciary duty to make
investments on behalf of its other clients that are in their best interests. ICM will recommend or
purchase for a client the securities of a company that is also a client of ICM and/or its Affiliates
only if ICM believes that the acquisition is appropriate for the client to whom it is made and in

that client's best interest.

ICM may make charitable contributions to entities that are ICM clients or may be affiliated with
ICM clients.

Privacy Policy for Individual Clients

ICM Asset Management, Inc. ("ICM") is committed to protecting its clients' privacy. To conduct
regular business, ICM may collect nonpublic personal information about its clients from sources
such as:

¢ Information reported by clients on applications or other forms clients provide to ICM.

e Information about clients' transactions with ICM, its affiliates, or others.

e Conversations between clients and our representatives.

ICM shares nonpublic information solely to service client accounts. ICM does not disclose any
nonpublic personal information about its clients or former clients to anyone, except as permitted
by law. If a client decides to close the client's account(s) with ICM or becomes an inactive
client, ICM will continue to adhere to its privacy policy and practices with respect to that client as

described in this notice.
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Information Safequarding

ICM internally safeguards clients' nonpublic personal information by restricting access to that
information only to ICM employees. ICM employees provide products or services to clients and
need access to clients’ information to service their accounts. In addition, ICM maintains
physical, electronic, and procedural safeguards that meet federal standards to guard clients'

nonpublic personal information.

Clients or prospective clients may request a copy of the firm's Code of Ethics by contacting

ICM’s Chief Compliance Officer, Lisa House, at 800.488.4075 or clientservices@icmasset.com.

Item 12 — Brokerage Practices — Soft Dollars - Client Referrals — Directed Brokerage

ICM has complete discretion over the selection of the broker to be used and the commission
rates to be paid, unless otherwise directed by a client. In selecting a broker for any transaction
or series of transactions, ICM may consider a number of factors, including, for example:

e The broker's ability to help ICM achieve best execution;

o The availability of an offsetting active buyer when ICM is selling and a corresponding
seller when ICM is buying; the firm’s ability to find a contra party on a specific
transaction;

e The capacity to trade without disturbing the market by minimizing market impact;

e The ability to execute "step-out” transactions (see discussion below);

e The overall direct net economic result to client accounts;

e The availability of the broker to stand ready to execute possibly difficult transactions in
the future;

e The ability to effect the transaction where a large block or other complicating factors are
involved;

e The firm's electronic transaction processing capability;

e The financial strength and stability of the broker; and

e Other matters involved in the receipt of brokerage and research services without having

to demonstrate that any such factor directly benefits an individual client.

Additionally, ICM may purchase from a broker or allow a broker to pay for certain research and

brokerage services, economic and market information, portfolio strategy advice, industry and
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company comments, technical data, recommendations, general reports (daily, weekly, or
monthly), consultations, company performance measurement data, data on issuers, news wire
charges, access to analyst conference calls or meetings, access to research conferences,
conference call transcripts, order routing systems, order management systems, electronic trade
routing systems, analysts earning estimates, portfolio management systems, quotation services,
computer software, and the like (a "commission sharing" relationship). As of January 1, 2011
ICM paid all or a portion of the following services under third party commission sharing
arrangements: Bloomberg and related feeds and entitlements (AMEX, Dow Jones Newswires,
NYSE, NASD, CBOT); AutEx, Thomson Street Events, TheMarkets.com, and Charles River

Development.

ICM may allocate the costs of products used for both research/brokerage and non-
research/brokerage purposes, between their research/brokerage and non-research/ brokerage
uses, and use commission sharing arrangements to pay only for the portion allocated to
research/ brokerage uses. ICM may pay a brokerage commission to a broker in excess of that
which another broker might charge for the same transaction in recognition of the value of the
brokerage or research provided by that broker. In such a case, however, ICM determines in
good faith that such commission is reasonable in relation to the value of such brokerage or
research, viewed in terms of either the specific transaction or ICM's overall responsibilities to the
portfolios over which ICM exercises investment authority. An account may, however, pay higher
brokerage commissions than are otherwise available. In addition, the research and other
benefits resulting from ICM's brokerage relationship may benefit all accounts managed by ICM
including both equity and fixed income accounts or ICM's operations as a whole, including
accounts that have directed ICM to use a broker that does not provide commission sharing

services.

ICM places client trades through brokerage firms with which it has established commission
sharing arrangements. ICM's client trading generates credits on behalf of ICM with the
brokerage firms that in turn, are used to pay for research and brokerage products and research

and brokerage services provided by third-party vendors to ICM.

ICM's relationships with brokerage firms that provide commission sharing services may

influence ICM's judgment and create conflicts of interest, both in allocating brokerage business
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between firms that provide commission sharing services and firms that do not, and in allocating
the costs of mixed-use products between their research and non-research uses. These
conflicts of interest may be particularly influential to the extent that ICM uses commission

sharing arrangements to pay expenses it would otherwise be required to pay itself.

Brokers that ICM selects to execute client securities transactions may from time to time refer
clients to ICM. This creates a conflict of interest in that ICM may have an incentive to refer its
clients' brokerage business to brokers to which it might not otherwise direct its brokerage
transactions. However, it is ICM’s policy not to place discretionary trades with brokers in
exchange for client referrals, and ICM regularly reviews the commission rates paid by its

discretionary clients to determine that they are competitive.

Directed Brokerage

If a client directs ICM to use a specific broker (a "directed brokerage account"), it is the client's
responsibility to negotiate commission rates and other transaction costs with that broker. ICM is
not authorized to, and will not, negotiate such rates and costs. Clients in wrap fee programs
should be aware that ICM will cause all transactions for participants in a wrap fee program to be
executed with the sponsoring broker. As a result, ICM treats wrap fee arrangements as directed
brokerage accounts. A client that has a directed brokerage account may not obtain rates as low
as it might obtain if ICM had discretion to select brokers other than those chosen by the client
and the client may not participate in aggregate securities transactions and may trade after such
aggregate transactions and receive less favorable execution. Also, certain brokers require that
trade orders be sent via facsimile machine (fax) and e-mail rather than more traditional means
such as the telephone or by means of a FIX routing network. Trade orders sent by fax are more
subject to error and delay which may adversely impact client trades. As a result, clients who
direct their trades to a specific broker should review the broker's trading practices. For fixed
income securities, the broker selected by the client may not have available securities that ICM
might buy for the client's account if ICM had the discretion to select brokers for that account.
Additionally, ICM may not obtain the same prices from directed brokers as it might obtain from

brokers that it has the discretion to select.

If a client has chosen a directed brokerage account, the client should periodically review and

determine whether in light of all the services provided by the broker, including but not limited to,
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manager selection, performance measurement and custodial services, the brokerage
commissions rate and/or mark-ups or mark-downs charged by the broker (i) are in the best
interests of the client, and (ii) if the client is subject to the Employee Retirement Income Security
Act of 1974 as amended (ERISA), are for the exclusive purpose of providing benefits to
participants and beneficiaries of the client, and will not constitute, or cause the client to be
engaged in a "prohibited transaction" as defined in ERISA. A client may choose or change the

broker it directs ICM to use at any time on written notice to ICM.

Aggregated Securities Transactions

ICM may aggregate securities sale and purchase orders for a client with similar orders being
made at the same time for other accounts managed by ICM, or with accounts of Affiliates and
Personnel. In an attempt to obtain the best price for the greatest number of clients, ICM
generally executes aggregate orders before individual orders. If a client's order is aggregated
with other orders, the client will be charged or credited, as the case may be, the average
transaction price per share for all securities purchased or sold for that order through a particular
broker on the same day. If an aggregate order is executed through more than one broker, ICM
will determine for each such broker the average price per share for the part of the order
executed through that broker. Each client that participates in the order will receive the average
price per share calculated for one of those brokers allocated as described in the "Trade
Allocations" Section. As a result of ICM's aggregation of orders, the price a particular client
pays or receives for the securities purchased or sold may be less favorable to the client than it

would be if similar transactions were not being executed concurrently for other accounts.

If the directed broker for a directed brokerage account or the sponsoring broker for a wrap
account permits such aggregation without notice, ICM at its discretion may aggregate an order
for that account with other orders executed through a broker other than the sponsoring or
directed broker. The executing broker then waives any execution costs. This is commonly
known as a "step-out." Clients with directed brokerage pay only the commission or fee charged

by their broker. They do not pay an additional fee or commission to the executing broker.

ICM generally does not execute step-outs under the following circumstances:
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e |ICM does not expect there to be sufficient shares in an aggregate order to allocate to
both the discretionary accounts and the directed or wrap accounts that would participate
in the order;

e The directed or sponsoring broker with respect to an account does not accept step-outs
without notice;

o ICM believes that the directed or sponsoring broker does not have the administrative
capabilities to process the step-out efficiently or timely;

¢ An insufficient number of clients have directed ICM to use a broker or have selected a
wrap fee arrangement, so that it is not economically feasible for ICM to aggregate orders
for clients who choose that broker or wrap fee arrangement;

o A small order that does not impact the market; and

e The additional costs of executing a step-out offset the advantages of the step-out.

ICM can execute step-outs for clients that direct it to use the following brokers: Wells Fargo
Advisors, Robert W. Baird & Co., Inc.; Charles Schwab & Co., Inc.; Citigroup Capital Markets;
D. A. Davidson & Co.; Pershing; RBC Wealth Management; Morgan Stanley; Wachovia
Securities; UBS Paine Webber; Ragen McKenzie, Inc.; and Stifel Nicolaus. For fixed income
trades, ICM can execute fixed income trades for clients that direct it to use the following brokers:
Smith Barney and Merrill Lynch with brokers other than the designated directed broker. Other
firms may be added, and these lists may be amended from time to time based on changing

client and trading relationships. These lists are as of December 31, 2011.

Accounts that do not participate in aggregate orders as described above will trade after
aggregate orders and may receive less favorable execution, particularly if market movements
work against the client. This rotation of accounts includes the MDAs that ICM manages to
ensure that no account, broker or MDA is continually advantaged or disadvantaged over any
other account. Each individual MDA program holds its own place in the rotation and those
programs are treated like any other account at ICM. However, accounts traded after aggregate
orders are generally traded on a rotational basis so that no one account is continually

advantaged or disadvantaged over other accounts that do not participate in aggregate orders.

Trade Allocations
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Allocations of securities purchased or sold in aggregate orders are made in a manner that ICM

considers equitable and consistent with its fiduciary obligations to all its clients.

Equity Accounts

Generally, securities of large capitalization globally dominant companies are available in such
sufficient quantities that ICM can fill most aggregate orders for those securities without the need
for allocation. However, because the securities of the small intrinsic capitalization companies
often are thinly traded, ICM is not always able to execute enough of these securities to
completely fill aggregate orders on the same day. If an order is partially filled, ICM generally
allocates the securities purchased or sold either pro rata, randomly, or on a rotation basis based
on the participation of each client account in the order. The order may be allocated on a
different basis, provided that, over time, all client accounts receive fair and equitable treatment.
If ICM is not able to allocate a partially filled order for equity securities of small intrinsic
capitalization companies on a pro rata, rotational or random basis, those orders may be
allocated first to client trade groups and to clients whose holdings of those securities deviate the
most from the target amounts that ICM has established for those accounts. Other permissible
reasons for allocating equity securities purchased or sold in an aggregate order on a different
basis include:

e The participating accounts have different tax positions;

e The participating accounts have different investment strategies;

e The participating accounts have different risk parameters;

e The commission costs of allocating small quantities of securities to certain

participating accounts would be too great;
e The position size requirements of the participating accounts relative to the amount of
available securities; and
¢ The amount of cash in each of the participating accounts.

ICM does not engage in equity principal or agency cross transactions.

Fixed Income Accounts

Generally, United States Government securities purchased for fixed income accounts are
available in such sufficient quantities that ICM can fill most aggregate orders for those securities
without the need for allocation. However, ICM is not always able to completely fill aggregate

orders for corporate and municipal bonds and mortgage-backed securities because those
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securities trade in secondary and/or auction markets that are subject to limited liquidity,
availability and price sensitivity. If an aggregate order for fixed income securities is partially
filled, ICM may allocate the securities purchased and sold pro rata based on the participation of
each client account in the order. However, when a pro rata allocation would result in inefficient
and inappropriate positions for accounts, the order may be allocated on a different basis,
provided that, over time, all client accounts receive fair and equitable treatment. Permissible
factors for consideration when allocating fixed income securities purchased or sold in an
aggregate order on a different basis than pro rata include:
¢ The amount by which holdings of the securities in the participating accounts deviate from
the targeted portfolio characteristics ICM has established for the account;
e The diversification in the participating accounts with respect to the securities, the issuers
of the securities, and the sector to which the securities relate;
e The position size requirements of the participating accounts relative to the amount of
available securities; and

e The amount of cash in each of the participating accounts.

From time to time, it may be appropriate for one client or group of clients to purchase a
particular security and another client or group of clients to sell the same security. In that event,
at the discretion of the portfolio management team, a buy and sell may be placed through the
same broker to affect the sale and purchase. This is done with a goal to minimize market
impact of the transaction and improve the price received by both sides of the trade. A
discounted commission or mark-up is negotiated with the broker and the price is fixed between
the bid/asked quotations at the time. The trade is placed through a broker. The benefit of a
reduced commission or mark-up payable to the broker applies to both the buyer and seller of

the security. Such "cross trades" are not made for ERISA accounts.

Item 13 — Review of Accounts

Portfolios are under the continuous review of the portfolio management team for changes in
market conditions, individual client circumstances, events affecting a particular security, and
changes in the political/economical environment. Additionally, portfolios are reconciled on a

month end basis to the position and cash balances of the custodian on record.
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ICM's portfolio management team manages the Small Cap Intrinsic Value, Large Cap Globally
Dominant, All Cap, Diversified Income, Enhanced Income and the performance incentive fee
opportunistic Long/short portfolios utilizing a portfolio modeling system that enhances their
ability to provide continuous investment management as opposed to a periodic review. The
portfolio modeling system provides suggested adjustments for client accounts based on various
factors including, but not limited to, investment objectives, phasing in or out of the individual
investments to accommodate deposits and withdrawals, gradual transition of deposited
securities to ICM-favored securities, income requirements, tax considerations, and ethical or

social investment guidelines.

Additionally, ICM’s fixed income portfolios are reviewed by the portfolio management team
taking into consideration client objectives, risk parameters, portfolio concentrations, and

volatility.

For participants in 401(k) plans using Vanguard Fiduciary Trust Company ("Vanguard") as a
custodian, ICM provides asset allocation among the mutual funds available under the plans. As
a result of Vanguard's technological limitations ICM can only review allocations percentages
(but not individual transactions). As a result, ICM reconciles positions and total assets on a
quarterly basis. However, ICM cannot reconcile individual transactions to the Vanguard

statements.

Additionally, on a quarterly basis, clients generally receive a written statement via regular mail
which includes the following reports: 1) a portfolio summary, 2) a portfolio appraisal, 3) a
purchase and sale report and, 4) a quarterly performance history. Clients may also receive
periodic letters from the portfolio management team discussing ICM Asset Management, Inc.'s
("ICM™) outlook for current and future market conditions. For taxable accounts, annual realized
gain and loss reports are provided during the third or fourth calendar quarter or upon request;
income and expense (interest, dividends, and fees) reports are provided upon request.
Included in the quarterly report disclosure is a request for clients to advise ICM if there have
been any material changes to the clients’ investment objective, financial condition, and/or prior
investment instructions. In an effort to capture any material changes that were not disclosed
throughout the year to ICM by the client; ICM sends an annual Client Suitability Questionnaire
requesting the client return said questionnaire in the event material changes occurred.
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Limited Partners in each affiliated partnership to which ICM is an investment advisor (each, a
"Partnership”) receive an annual report containing audited financial statements of the
Partnership, including a balance sheet and statements of income and partners' equity. The

limited partners of each Partnership also are furnished appropriate tax information each year.

Item 14 — Client Referrals and Other Compensation

ICM engages solicitors to whom it pays cash or a portion of the advisory fees paid by clients
referred to it by those solicitors. In such cases, this practice is disclosed in writing to the client
and ICM complies with the other requirements of Rule 206(4)-3 under the Investment Advisers

Act of 1940, as amended, to the extent required by applicable law.

ICM may recommend that clients establish brokerage accounts with the Schwab Institutional
division of Charles Schwab & Co., Inc. (Schwab), a registered broker-dealer, or other brokerage
firms to maintain custody of clients' assets and to effect trades for their accounts. ICM is
independently owned and operated and not affiliated with Schwab or any other brokerage firm.
Schwab provides ICM with access to its institutional trading and custody services, which are
typically not available to Schwab retail investors. These services generally are available to
independent investment advisors on an unsolicited basis, at no charge to them so long as a
total of at least $10 million of the advisor's clients' assets is maintained in accounts at Schwab
Institutional and is not otherwise contingent upon ICM committing to Schwab any specific
amount of business (assets in custody or trading). Schwab's services include brokerage,
custody, research and access to mutual funds and other investments that are otherwise
generally available only to institutional investors or would require a significantly higher minimum

initial investment.

For ICM's clients' accounts maintained in its custody, Schwab generally does not charge
separately for custody but is compensated by account holders through commissions or other
transaction-related fees for securities trades that are executed through Schwab or that settle

into Schwab accounts.

Schwab and other brokers also make available to ICM other products and services that may
benefit ICM, but may not benefit its clients' accounts. Some of these other products and
services assist ICM in managing and administering clients' accounts. These may include
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software and other technology that provide access to client account data (such as trade
confirmations and account statements); facilitate trade execution and allocation of aggregated
trade orders for multiple client accounts; provide research, pricing information and other market
data; facilitate payment of ICM's fees from its clients' accounts and assist with back-office
functions, recordkeeping and client reporting. Many of these services generally may be used to
service all or a substantial number of ICM's accounts, including accounts not maintained at

Schwab Institutional.

Schwab Institutional also makes available to ICM other services intended to help ICM manage
and further develop its business enterprise. These services may include consulting,
publications and conferences on practice management, information technology, business
succession, regulatory compliance and marketing. In addition, Schwab may make available,
arrange and/or pay for these types of services rendered to ICM by independent third parties.
Schwab Institutional may discount or waive fees it would otherwise charge for some of these
services or pay all or a part of the fees of a third party providing these services to ICM. While as
a fiduciary, ICM endeavors to act in its clients' best interests; ICM's recommendation that clients
maintain their assets in accounts at Schwab may be based in part on the benefit to ICM of the
availability of some of the foregoing products and services and not solely on the nature, cost or
quality of custody and brokerage services provided by Schwab, which may create a potential
conflict of interest. Similar services may also be provided by other brokerage firms

recommended to clients by ICM.

ICM pays a cash marketing incentive to certain employees based on new clients that they

obtain.

Iltem 15 — Custody

Clients should receive at least quarterly statements from the broker dealer, bank or other
qualified custodian that holds and maintains your investment assets. ICM urges you to carefully
review these custodial statements and to compare your custodial records to the account
statements that we may provide to you. Our statements may vary from custodial statements
based on accounting procedures, reporting dates, or valuation methodologies of certain

securities.
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The limited partnerships are advisory clients of ICM, and thereby ICM is deemed to have

custody of the limited partnerships' funds and securities.

Iltem 16 — Investment Discretion
ICM has full discretion over the selection of securities and quantities to be bought and sold,

within the parameters of the clients’ investment objective, without obtaining specific client
consent. Nevertheless, a client may impose certain investment restrictions on the client's
account by giving ICM written notice, and may change those restrictions by written notice, which
notice is deemed effective when confirmed received by ICM. Such investment restrictions could
adversely affect the account's performance. ICM reserves the right to reject or terminate a
client if it believes the restrictions imposed by the client are so restrictive that the account
cannot achieve its stated investment objectives. However, prior to such rejection or termination,

the client will be given the opportunity to modify the restrictions.

Item 17 — Voting Client Securities
ICM has adopted policies and procedures to ensure that it votes client proxies in the best

interest of clients who have delegated their proxy voting responsibility to ICM.

ICM has established a Proxy Voting Committee to make voting decisions. Brokers and
custodians have been notified and are required to forward all proxy materials to ICM in hard
copy format. Further, ICM’s investment management team will be responsible for providing
research reports to the Committee for issues to be voted upon. ICM will be responsible for
maintaining all proxy related material such as voting records, research and proxy voting
committee minutes. If clients wish to rescind this delegation of voting authority they must
contact their broker/custodian as well as notify ICM of the change; at this point proxy materials
would be delivered to clients from the broker/custodian, transfer agent, or other party. Clients
should note that events causing the broker/custodian to require new paperwork for an existing

account may cause the proxy voting authority to default back to the client.

ICM will not be responsible or liable for failing to vote any proxies where ICM did not receive the

proxies or related shareholder communications in a timely manner.
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Given the size and nature of ICM’s business it is rare when a conflict of interest arises. Further,
by consistently applying the guidelines across proxy proposals potential conflicts of interest are
minimized. However, in the event that a conflict of interest is identified the proxy voting

committee will abstain.

ICM bases its final voting decisions on a pre-established set of policy guidelines which take into
account the objective analysis of the economic interests of shareholders. This process helps
ensure that proxies are voted in the best interests of clients and minimizes conflicts of interest in

voting decisions.

To obtain a complete copy of ICM's Proxy Voting Principles and Guidelines, and/or information
regarding how ICM voted proxies with respect to securities held in client accounts, clients may

contact ICM's Compliance Department at:

ICM Asset Management, Inc.
Attn: Compliance Department
601 W. Main Avenue, Suite 900
Spokane, WA 99201

Phone: 800.488.4075

E-mail: clientservices@icmasset.com

ICM’s Proxy Voting Principles and Guidelines Statement is available on ICM's Web site

(www.icmasset.com) in the "Legal Disclosures" section.

Item 18 — Financial Information
ICM has no financial commitment that impairs its ability to meet contractual and fiduciary

commitments to clients, and has not been the subject of a bankruptcy proceeding.
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