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	1 (A – D)
	Advisory Services and Fees

Harlow Capital Management, L.L.C. (“the adviser” or “the Firm”) provides investment supervisory services and manages investment advisory accounts for high net worth individuals, trust, estates, charitable organizations and endowments, banks and a private pooled fund, Arbco Partners, L.P. (‘the Fund”).  The adviser manages accounts on a discretionary basis and has full authority in determining which securities are purchased and sold.  The adviser invests principally in “traditional” equity securities (common stocks and equivalents) traded on or in a recognized exchange or market place.  The firm uses a disciplined investment process to identify high-quality companies available at reasonable prices.  The adviser’s principal strategy is a value philosophy.  The adviser also invests in an array of high-quality, fixed income securities that include both tax-free and taxable bonds.
Investment Management Fees

The basic fee schedule for Harlow Capital Management, L.L.C. is as follows:

Portfolio Size

Annual Fee

<$500,000

1.50%

$500,000 - $750,000

1.25%

> $750,000

1.00%

Separately Managed Accounts invested solely in fixed income or mutual funds are charged an annual fee of 1.00% of assets under management.  The annual fee is separate from and in addition to transaction, exchange, wire transfer, margin interest or account fees charged by the account custodian.  
Client funds may be invested in open ended mutual funds, closed end mutual funds, and/or money market funds.  The fees for monitoring such assets are in addition to the fees included in the internal expenses of those funds paid to their own investment managers, which are fully disclosed in each fund’s prospectus. 
Investment management fees charged by the Firm are calculated based on the portfolio valuation as determined by the account custodian (“Custodian”) at the close of market on the last business day of each quarter and are billed quarterly in arrears at the rate of one fourth of the annual fee shown above and may be deducted from Clients’ accounts. 

Performance Fees on Separately Managed Accounts
Additionally, the Firm charges a performance bonus of 20% of the excess performance above a benchmark of 12% for equity accounts owned by accredited individuals that are larger than $750,000.   Performance fees are assessed annually in arrears as of December 31 of the first entire year the account is managed by HCM.  This fee is due only if the year’s performance during the calculation period (one year) exceeds 12%.  Excess performance is calculated by taking the difference between the average quarterly actual value of the account (which includes unrealized gains) and the value of the 12% benchmark.  Valuation of the accounts is based on the price quotations at each quarter end provided by the account custodian.  
Performance Fees on the Fund

As discussed in the Private Placement documents of the Fund, the Fund is available only to qualified investors.  Performance fees are charged at the rate of 20% of profits and are calculated and charged in arrears on an annual basis.  Profit is calculated by taking the difference between the average quarterly capital base of the account (which includes unrealized gains) less the expenses (including trades) for the year.  For anniversary dates where a performance fee has not been earned, the calculation period will carry over to the following year.  
General Comments on Performance Fees

Performance fee arrangements may create an incentive for the adviser to make investments that are riskier or more speculative than would be the case in the absence of a performance fee.  In order to mitigate this incentive, performance fees on separately managed accounts are subject to a maximum fee of 3% of the average capital base during the reporting period.
Lower fees for comparable services may be available from other sources. Special circumstances may cause fees to vary from the above schedule.  The adviser reserves the right to negotiate fees with clients and may charge higher or lower fees than those described above, so clients receiving the same service from the adviser may be paying different fees.
Clients owning separately managed accounts execute Client Agreements allowing both parties to terminate the Agreement immediately upon receipt of written notice.  (Clients may terminate within 5 days of executing the Agreement without penalty or fees.)  


	2g
	Other Types of clients
Pooled investment vehicles



	 5
	Education and Business Standards

Mr. Harlow is the only individual providing investment advice on behalf of the Firm to its Clients. The Firm requires all Investment Adviser Representatives to pass the Series 7 and 66, or the Series 65 examination. 


	6
	Education and Business Background

Colby Harlow (born in 1977) is the President and Chief Compliance Officer of the Firm. Prior to forming Harlow Capital Managements L.L.C., Mr. Harlow was the portfolio manager for Western Research & Management in Fort Worth, Texas from September 2000 through January 2005. Mr. Harlow was also an analyst for Salomon Smith Barney in Dallas, Texas from September 1999 to September 2000. EWT, LLC., a company for which Mr. Viola is a principal, held Mr. Harlow’s Registered Representative licenses from October 2005 to April 2006.   He received a Bachelor of Arts in Economics and Business Administration from Austin College in Sherman, Texas.
Vincent Viola (born in 1956) is a Shareholder of Harlow Capital Management, L.L.C.  Mr. Viola is a member of the Chairman’s Council for the New Jersey Nets, a professional basketball team.  He is a principal of EWT, L.L.C., a proprietary trading company that is currently a member of the New York Stock Exchange, the American Stock Exchange, and various other international securities exchanges.  Mr. Viola is the sole owner of Pioneer Futures, one of the largest commodities firms on the New York Mercantile Exchange.  He also served as Chairman of the Board of the New York Mercantile Exchange from March 2001 to March 2004.  He is a graduate of the United States Military Academy of West Point and achieved the rank of Major in the United States Army Reserves.  Mr. Viola received a Doctor of Juris Prudence degree from New York University’s School of Law School.



	7
	Other Business Interests
Mr. Viola spends a small amount of his working time with matters pertaining to Harlow Capital Management, L.L.C. Please see Item 6 above for a list of other business interests held by Mr. Viola.  He spends his working time approximately as follows:  

          50% to EWT, LLC  NASD, NYSE broker dealer

         20% to Pioneer Futures, Inc., a  CFTC regulated firm

         20% to JMT Athletics  (New Jersey Nets)

         10% to Mako Global Derivatives, a SFA regulated firm
         Nominal amount to Orion Capital Holdings, LLC.


	8 (c), (1), (5), 8(d)
	Other Financial Industry Activities or Affiliations
Broker Dealer

Harlow Capital Management, L.L.C. frequently trades through Orion Capital Partners, a registered broker dealer. Since Mr. Viola owns a minority interest in Orion Capital Partners, there is an inherent conflict of interest with the interests of the Firm’s clients. 
Commodity Pool Operator, Commodity Trading Adviser, or Futures Commission Merchant 
Mr. Viola is the sole owner of Pioneer Futures, one of the largest commodities firms on the New York Mercantile Exchange.
General Partner of Limited Partnership
Harlow Capital Management, L.L.C. serves as the investment adviser to Arbco Partners, L.P., a hedge fund specializing in relative value arbitrage.  Mr. Harlow and Mr. Viola are the shareholders of the general partner of the Fund. 


	9 (d)
	Participation or Interest in Client Transactions

Clients of Harlow Capital Management, L.L.C. that are accredited investors are solicited to invest in the Fund. 
Harlow Capital Management, L.L.C. trades on behalf of its clients through a Limited Power of Attorney.  
Harlow Capital Management, L.L.C. enacts many of its client trades through Orion Capital Partners, a registered broker dealer. Since Mr. Viola owns a minority interest in Orion Capital Partners, there is an inherent conflict of interest with the interests of the Firm’s clients.  Because of this, Mr. Harlow monitors all trades executed through broker dealers, using a number of factors including:  the ability to effect prompt and reliable executions at favorable prices (including the applicable dealer spread or commission, if any); the operational efficiency with which transactions are effected, taking into account the size of order and difficulty of execution; the financial strength, integrity and stability of the broker; the broker’s risk in positioning a block of securities; the quality, comprehensiveness and frequency of available research services and other services considered by the Firm to be of value; and the competitiveness of commission rates in comparison with other brokers satisfying the Firm’s other selection criteria.  
Orion Capital Partners has consistently provided excellent executions with extremely competitive transaction fees or markups.  Thus, the Firm believes it is meeting its duty to attain the best execution for all of its clients.  However, being aware of this conflict, the Firm monitors this relationship with Orion especially closely to be sure clients are not placed in a disadvantaged position.



	9 (e)
	 Code of Ethics
Harlow Capital Management, L.L.C. has adopted a code of ethics that emphasizes the highest standards of conduct that the adviser has always sought to observe.  The Code of Ethics consists of general principals that are understood to govern the personal investment activities of the Adviser’s personnel, the Adviser’s fiduciary duty to clients, and the obligations of the Adviser’s personnel to uphold the following fundamental duties to its clients: 
   1.  Always place the interest of the client first. 
   2. All personal securities transactions must be conducted in a manner  consistent with the Code of Ethics to avoid any actual or potential conflict of interest or any abuse of an employee’s position of trust or responsibility.  Employee trades may occur under the following circumstances: 

· Employees must take the same type of position (i.e. long, short) as the client.  (An exemption may be given by Mr. Harlow if the employee transaction is part of an arbitrage transaction).  
· Client trades must always take priority over any employee trades.  Any personal transactions by the adviser or adviser representatives that are inconsistent with the advice given to the clients are strictly forbidden.  
· Employees may trade simultaneously with, but not sooner, than 1 day after client trades are enacted.

· The Firm’s Compliance Manager documents and monitors all employee trades. 

· Any employee trades in IPO’s or private placements must be pre-cleared by Mr. Harlow.  

  3. Investment adviser personnel should not take inappropriate advantage of their positions. 
  4. The fiduciary principle that information concerning the identity of security holdings and financial circumstances of clients is confidential. 
  5. The principle of independence in the investment decision making process is paramount.  
It is the mandate of the Adviser that the Code is conscientiously followed and effectively enforced. Clients may request a copy of the Firm’s Code of Ethics, which will be provided at no cost.  
Proxy Voting
Harlow Capital Management, L.L.C. acknowledges its fiduciary responsibility to vote proxies for securities held in client accounts in a manner that ensures the exclusive benefit of the underlying participants and beneficiaries, while using care, skill, and due diligence that a prudent person acting in a like capacity and familiar with such matters would use under those circumstances then prevailing.  The firm votes all proxies to, in its opinion, maximize shareholder value.  Harlow Capital Management, L.L.C. will provide, upon request, its proxy voting policy as well as its historical records regarding proxy voting.

   

	10.
	Conditions for Managing Accounts

Harlow Capital Management, L.L.C. has a minimum dollar value of $250,000 for an account to be managed.  The firm reserves the right to waive or lower this minimum.


	12 (a)
	Investment or Brokerage Discretion

Aggregated Trades

When the same security is purchased or sold for several client accounts at or about the same time, the transaction may be executed on a combined (“blocked”) basis, because the aggregate volume of the transaction may provide better purchase or sale prices, lower commission expense, or beneficial timing of transactions.  However, if an entire block order cannot be filled at one time, the following factors will be considered in order to equitably allocate shares between the respective accounts:  the size of each account (a small account’s allocation may be increased to give it a meaningful position or eliminated if the allocation is too small); each account’s relative cash position (a relatively large cash position may require more rapid investment of those funds than accounts with relatively smaller cash positions); or transaction fees that will be incurred if multiple trades are executed within a single account (for this reason, pro-rata allocation is preferred over random allocation).  All blocked trades are allocated to the clients’ accounts on the day of the trade.
Initial Public Offers
Accounts over which Harlow Capital Management, L.L.C. has discretionary authority will be eligible to participate in Initial Public Offerings (IPO’s).  IPO’s will be allocated by the client’s investment objectives.  Harlow Capital Management, L.L.C. may modify the trade allocations; shares will be distributed on a pro rata basis in client equity accounts.  There is a minimum allocation of twenty-five (25) shares per account to minimize transaction cost.  The following are acceptable reasons for modification: small accounts do not receive an allocation because the position’s size results in excess settlement cost; accounts with a relatively large cash position or that are over-weight or under-weight in the industry sector.
Best Execution

In some cases, brokerage firms may provide custody services in exchange for commission business.  Brokerage firms that have custody of a Client’s assets may impose a “trade-away” fee for trades executed by other brokers.  Research and services generated are applicable for all accounts.  The Firm is committed to obtaining the best value for accounts at the lowest possible cost and seeks those brokers who can best execute on the Client’s behalf.  Please see the response to Item 9 above for discussion of best execution. 
Directed Brokerage

Some Clients may direct the firm to use specific firms as custodians and/or brokers to execute trades for their portfolios.  When directed by an individual Client to use a specific broker-dealer, no attempt is generally made to negotiate commissions, and as a result, in some transactions these Clients may pay materially different commissions than those paid by other Clients of the firm for the same trade.  The firm often places block trades, in which individual trades are grouped to place a block order in the interest of receiving a better price.  When different prices are given for pieces of the block, the executing broker gives an average price to all participating Clients.  Clients directing the firm to use specific broker-dealers may not participate in such blocked trades, and therefore may receive a different price, and may be limiting the firm’s ability to negotiate better commissions on blocked trades. 

Soft Dollars

Through soft dollar arrangements, Harlow Capital Management L.L.C. may receive research, market-data, and other related services covered under the Safe Harbor of Section 28(e) in exchange for executing trades.  Section 28(e) provides a safe- harbor permitting an investment adviser to cause an account to pay commission rates in excess of those that another broker/dealer would have charged for effecting the same transaction, if Harlow Management, L.L.C. determines in good faith that the commission paid is reasonable in relation to the value of the brokerage and research services provided.  This determination may be viewed in terms of either the particular transaction involved or the overall responsibilities of Harlow Capital Management, L.L.C with respect to the accounts over which it exercises investment discretion.   Thus, such research furnished by broker/dealers may be used in connection with accounts other then those that receive such products and other related items covered under the Safe Harbor of Section 28(e).  Examples of such products are the Axys Portfolio Management System and the Bloomberg terminal and market data.  
The Firm may utilize products for mixed use.  Where Harlow Capital Management, L.L.C. itself receives administrative benefits and research services from brokers/dealers, Harlow Capital Managements, L.L.C. makes a good faith allocation between the administrative benefits and the research services received, and the value of any administrative benefits will be borne by Harlow Capital Management, L.L.C. (and paid for with hard dollars by Harlow Capital Management, L.L.C.).  In making good faith allocations between administrative benefits and research services, a conflict of interest may exist by reason of Harlow Capital Management, L.L.C.’s allocation of the costs of such benefits and services between those that primarily benefit Harlow Capital Management L.L.C. and those that primarily benefit its clients.  The Firm maintains complete records of soft dollars generated and the products and services obtained with those soft dollars. 


	13(a)
	Additional Compensation
As related above in response to Item 12, Harlow Capital Management, L.L.C. may enter into “soft dollar” arrangements with firms providing the company with investment research, economic and financial forecasts, electronic market quotations, investment periodicals, research databases, and software for asset allocations in exchange for commissions being directed to the firm.  If such research products or services have mixed use, a reasonable allocation of the use will be made, and the non-research-portion will be paid for with hard dollars.  Use of soft dollars is monitored by the President and Chief Compliance Officer of the firm.
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