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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 2 | GeraldL.Ray and Associates, Ltd 801- 13458 08/19/10

1. A. Advisory Servicesand Fees. (check the applicable boxes) For each type of service provided, state the
approximate % of total advisory billings
from that service. (See instruction below.)

Applicant:
b (1) Providesinvestment supervisory services 100 ¢
& (2) Managesinvestment advisory accounts not involving investment supervisory services %
& (3) Furnishesinvestment advice through consultations not included in either service described above %
& (4) Issues periodicals about securities by subscription %
& (5) Issues special reports about securities not included in any service described above %
(6) Issues, not as part of any service described above, any charts, graphs, formulas, or other devices which client may

use to evaluate securities %
& (7) On more than an occasional basis, furnishes advice to clients on matters not involving securities %
& (8) Providesatiming service %
& (9) Furnishes advice about securities in any manner not described above %

(Percentages should be based on applicant's last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)

Yes No
B. Doesapplicant call any of the services it checked above financia planning or some similar term? e b

C. Applicant offersinvestment advisory services for: (check al that apply)

b (1) A percentage of assets under management & (4) Subscription fees
& (2) Hourly charges & (5 Commissions
b (3) Fixed fees (not including subscription fees) & (6) Other

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

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

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

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

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

b A. Individuals b E. Trusts, estates, or charitable organizations
b B. Banksor thrift institutions b F. Corporations or business entities other than those listed above
& C. Investment companies & G. Other (describe on Schedule F)

b D. Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 3 | GeraldL.Ray and Associates, Ltd 801- 13458 08/19/10

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

A. Equity securities b H. United States governmental securities
b (1) exchange-listed securities
b (2) securitiestraded over-the-counter I.  Options contracts on:
b (3) foreignissuers b (1) securities
& (2) commodities
B. Warrants
b
b C. Corporate debt securities J.  Futures contracts on:
(other than commercial paper) & (1) tangibles
b D. Commercial paper & (2) intangibles
b E. Certificates of deposit
b F. Municipal securities K. Interestsin partnershipsinvesting in:
b (1) rea estate
G. Investment company securities: & (2) oil and gasinterests
& (1) variablelifeinsurance & (3) other (explain on Schedule F)
(2) variable annuities
(S
b (3) mutual fund shares & L. Other (explain on Schedule F)

4. Methods of Analysis, Sources of Information, and I nvestment Strategies.
A. Applicant's security analysis methods include: (check those that apply)
(1) pp Charting (4) & Cyclica
(2)  Fundamental (5) & Other (explain on Schedule F)
(3) p Technical

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

D b Financial newspapers and magazines (5) b Timing services

() b Inspections of corporate activities (6) Annual reports, prospegtusa filings with the Securities
and Exchange Commission

3 b Research materias prepared by others (7 b Company press rel eases

4% b Corporate rating services (8 & Other (explain on Schedule F)

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

D b Long term purchases (securities held at least ayear) 5) b Margin transactions

2 b Short term purchases (securities sold within a year) (6) b Option writing, including covered options, uncovered
options, or spreading strategies

3 & Trading (securities sold within 30 days) @) & Other (explain on Schedule F)

4 b Short sales

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 4 | GeraldL.Ray and Associates, Ltd 801- 13458 08/19/10

5. Education and Business Standards. Yes No
Arethere any general standards of education or business experience that applicant requires of those involved in determining
or giving investment adviCe t0 ClIENES?..........cciiiiiii s e b

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

6. Education and Business Background.
For:

»  each member of the investment committee or group that determines general investment advice to be given to clients, or

» if theapplicant has no investment committee or group, each individual who determines general investment advice given to clients
(if more than five, respond only for their supervisors)

» each principa executive officer of applicant or each person with similar status or performing similar functions.
On Schedule F, givethe:

*  name . formal education after high school

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

7. Other Business Activities. (check those that apply)
b A- Applicant is actively engaged in a business other than giving investment advice.

b B- Applicant sells products or services other than investment advice to clients.

C. Theprincipa business of applicant or its principal executive officers involves something other than providing investment
advice.

e

(For each checked box describe the other activities, including the time spent on them, on Schedule F.)

8. Other Financial Industry Activities or Affiliations. (check those that apply)
& A. Applicant isregistered (or has an application pending) as a securities broker-dealer.

B. Applicantisregistered (or has an application pending) as a futures commission merchant, commodity pool operator or
commodity trading adviser.

C. Applicant has arrangements that are material to its advisory business or its clients with arelated person who is a

(D broker-dealer (7)  accounting firm

€ (S

& @ investment company e @ Jawfirm

e (3 other investment adviser e (9) insurance company or agency

& (@ financial planning firm & (10) pension consultant

(5) commodity pool operator, commodity trading (11) rea estate broker or dealer
€ (S
adviser or futures commission merchant
& (6) banking or thrift institution & (12) entity that creates or packages limited partnerships
(For each checked box in C, on Schedule F identify the related person and describe the relationship and the
arrangements.) Yes No

D. |sapplicant or arelated person ageneral partner in any partnership in which clients are solicited to invest?... e b

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pagesin full, circleamended itemsand filewith execution page (page 1).
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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 5| GeraldL.Ray and Associates, Ltd 801- 13458 08/19/10

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

B. Asbroker or agent effects securities transactions for compensation for any client.
C. Asbroker or agent for any person other than a client effects transactions in which client securities are sold to

or bought from a brokerage customer.

D. Recommendsto clients that they buy or sell securities or investment products in which the applicant or a
related person has some financial interest.

p E Buysorsellsforitself securitiesthat it also recommends to clients.
(For each box checked, describe on Schedule F when the applicant or arelated person engages in these transactions
and what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethicsto any
client or prospective client upon regquest.

10. Conditionsfor Managing Accounts. Does the applicant provide investment supervisory services, manage Yes No
investment advisory accounts or hold itself out as providing financial planning or some similarly termed
services and impose aminimum dollar value of assets or other conditions for starting or maintaining an
account? b e

(If yes, describe on Schedule F.)

11. Review of Accounts. If applicant provides investment supervisory services, manages investment advisory accounts, or
holdsitself out as providing financial planning or some similarly termed services:
A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and
triggersfactors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive
from applicant on performing reviews, and number of accounts assigned each.

See Schedule F.

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

See Schedule F.

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 6 | GeraldL.Ray and Associates, Ltd 801- 13458 08/19/10

12. Investment or Brokerage Discretion.
A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

o Yes No

(1) securitiesto BEDOUGNE OF SOIA? ..ot b sttt
b e
. Yes No

(2) amount of the securitiesto be bought Or SOIA? ......cceeii e
b e
Yes No

(3) broker or dealer tODEUSEA? .....ceiiieicere et sttt e et et esbe e sesbe e e e ereseeneenen
b e
o ] Yes No

(4) COMMISSION FAEES PAIA? ...ttt sttt b ettt b e b s e et b e b s e et e bt e b e s e e st e bt e be s e eneebeebenee e enesbe e
b e
Yes No
B. Does applicant or arelated person suggest broKersto CHENES? .....c.cvviviiereeicese e s b <

For each yes answer to A describe on Schedule F any limitations on the authority. For each yesto A(3), A(4) or B, describe on
Schedule F the factors considered in selecting brokers and determining the reasonableness of their commissions. If the value of
products, research and services given to the applicant or arelated person is a factor, describe:

e theproducts, research and services

o Whether clients may pay commission higher than those obtainable from other brokers in return for those products and
services

o Whether research is used to service all of applicant's accounts or just those accounts paying for it; and

e any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in return for
products and research services received.

13. Additional Compensation.
Does the applicant or arelated person have any arrangements, oral or in writing, where it:

A. ispaid cash by or receives some economic benefit (including commissions, equipment or non-research services) Yes No
from anon-client in connection with giving advice to CHENES? ......ccovciieivesesee st b <
Yes No

B. directly or indirectly compensates any person for client referralS? ... b e

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

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

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

e requires prepayment of more than $500 in fees per client and 6 or more months in advance Yes No
Has applicant provided a Schedule G halanCe ShEEL? ...t s e b

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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ScheduleF of [Applicant: SEC File Number:  [Date:
Form ADV
Continuation Sheet for Form ADV Gerald L. Ray and Associates, Ltd 301- 13458 08/19/10
Part 11
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Gerald L. Ray and Associates, Ltd 75-1567129
Item of Form
. . Answer
(identify)

Part 1., Page 2., 1. D.

Investment Advisory Fees:

Fees are calculated on the market value of assets under management figured quarterly at
the end of each quarter. Fees are calculated on an annual basis.

Standard Fee Schedule:

1% OF THE FIRST $5 MILLION

.75% OF THE NEXT $5MILLION

.50% OF THE RESIDUAL

1.25% |IF BALANCE IS UNDER $ 500,000

Fees are negotiable. Fees are billed within 30 days following the end of the quarter for
the previous quarter. All invoices are payable upon receipt of theinvoice.

Special fee considerations are given to employees and family members.

Management fees for mutual funds arein addition to other fees and expenses charged by
any investment companiesin which clients funds are invested.

A client may terminate services at any time upon receipt of written notice. A final invoice
will be sent within 30 days of written notification of termination for fees accrued up
through the termination date.

Assets of Weisberg & Fields, Inc"W&F," which included client contracts, were purchased
in February 2009 by Gerald L. Ray & Associated, Ltd (" GLR"). Consentsto assignment of
Investment Advisory Agreementswith "W&F" to ("GLR") weresent to"W&F" clients.
The fee arrangements made under "W& F" investments advisory agreements of
consenting clients are being honored by "GLR."

"W&F" billed the majority of their clientsin advance. Those clients have been notified
and are now being billed in arrearsalong with the" GLR" clients.

Complete amended pagesin full, circle amended items and file with execution page (page1). PAGE 1
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Schedule F of
Form ADV

Continuation Sheet for Form ADV

Part 1

IApplicant:

Gerald L. Ray and Associates, Ltd

501 13458

SEC File Number: Date:

08/19/10

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

Gerald L. Ray and Associates, Ltd

1. Full name of applicant exactly as stated in Item 1A of Form ADV:

IRS Empl. Ident. No.:
75-1567129

Item of Form
(identify)

Answer

Part 1., Page 4. #6

EDUCATION AND BUSINESS BACKGROUND

Name

Birth Year

Education

Business
Background

Gerald L. Ray

1933

TexasA & M - BBA

Chairman of Board
2004 - Present

Wharton School of
Finance - MBA

President -
Portfolio Manager
1977- 2003 Gerald
L. Ray & Assoc.

President - 1995 -
Present Raviator,
Inc.

JOEL PARTNERS-
General Ptr.
1983-Present

Joseph H. Ray

1962

Emory University -
BBA

President/Portfolio
M anager -2004
Present

V P 1989-2003,
Gerald L. Ray &
Associates

University of
Texas, Austin, JD
L aw/State Bar of
Texas

Winston School
Board of Directors
2/2010 - Present

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

PAGE 2




Schedule F of

Form ADV

Continuation Sheet for Form ADV
Part 1

IApplicant:

Gerald L. Ray and Associates, Ltd

501 13458

SEC File Number: Date:

08/19/10

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Form ADV:

IRS Empl. Ident. No.:

Gerald L. Ray and Associates, Ltd 75-1567129
Item of F orm Answer
(identify)
Executive Vice
President/I nvestment
Advisor - Feb 2009 -
CFA - 1994 Present

Babson College,

President, Weisberg
& Fields,Inc. 1998 -

BS Finance Feb 2009
Michael H. Kane (1964 Southern | . t
M ethodist C”"e mt‘:‘”
University - MBA ommittee-
endowment
Foundation for
Dallas Home for
Jewish Aged
Vice Pres- Sr.
N T Uni " Analyst, 1977-
. . Texas University |pr esent
CharlesT. Gideon (1944 - BBA, MBA
Chief Compliance
Officer
University of
Rose M. Pasillas 1945 Texas, Arlington -

BS, CPA

Sr.V P, Treas., Sec
1989 - Present
Gerald L. Ray &
Associates

V P- Manuel
Pasillas &
Associates, Inc. -
Real Estate
Appraisal Firm
1998 - Present

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

PAGE 3
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Schedule F of
Form ADV

Continuation Sheet for Form ADV

Part 1

IApplicant:

Gerald L. Ray and Associates, Ltd

501 13458

SEC File Number: Date:

08/19/10

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

Gerald L. Ray and Associates, Ltd

1. Full name of applicant exactly as stated in Item 1A of Form ADV:

IRS Empl. Ident. No.:
75-1567129

Item of Form
(identify)

Answer

PartI1., Page 4., #7 A-B

Part I1., Page 5., #9E

Michael R. Beck*

1959

Vanderbilt - BA

Sr. Vice
President/Portfolio
M anager

Gerald L. Ray &
Associates- 1999-
Present

Partner - Private
Investments, Beck
Investments LP -
1988 - Present

Partner - M. Beck
Enterprises 1998 -
Present

*NFL PA Registered
Player Financial
Advisor

Access Care
Dialysis, Equity
Member of Board
of Mangers 2/2010
- Present

Vicki L.
Whittington

1968

Texas Tech
University - BBA,
BBA

University of Texas
Arlington- MA

Operations
Manager - Gerald
L. Ray &
Associates, 1996 -
Present

Five per cent (5%) of the total employees’ time is spent providing bookkeeping and tax

servicesto clients.

W e maintain corporate brokerage accounts as well as various retirement accounts for our
employees in which we trade. We purchase shares of companiesin which our clients may
own stock. In every case our orders are extremely small in relation to capitalization and
have no impact on the market. Stocks are held long term.

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

PAGE 4
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ScheduleF of [Applicant: SEC File Number:  [Date:
Form ADV
Continuation Sheet for Form ADV Gerald L. Ray and Associates, Ltd 301- 13458 08/19/10
Part 11
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Gerald L. Ray and Associates, Ltd 75-1567129
Item of Form
. . Answer
(identify)

Code of Ethics

Gerald L. Ray & Associates, Ltd. (the Company) has established, maintains, and enfor ces
a Code of Ethics. The Code of Ethicsincludes: Standards of business conduct which reflect
the fiduciary obligations of the Company and those of all supervised persons: Provisions
requiring supervised personsto comply with applicable Federal Securities L aws;
Provisionsthat require all access personsto report and the Company to review their
personal securitiestransactions and holdings periodically; Provisionsrequiring
supervised personsto report any violations of this Code of Ethics promptly to the Chief
Compliance Officer; And provisionsrequiring the Company to provide each supervised
person with a copy of the Code of Ethics and amendments which require supervised
personsto acknowledge the receipt of the Code of Ethics and Amendments.

This Code of Ethicsisdesigned to prevent fraud by reinforcing fiduciary principals that
must govern the conduct of our advisory firm and our personnel.

Standard of Conduct - The Company and its supervised persons have a fiduciary duty to
all their clients. Thefiduciary duty under the Advisers Act prohibits both the Company
and its personnel from engaging in fraudulent, deceptive or manipulative conduct.
Compliance with the Company’sfiduciary dutiesinvolves more than acting with honesty
and good faith alone. The Company has an affirmative duty of loyalty toitsclients and
therefore, it must always act in the best interest of clientsand deal fairly with them.

The Company provides advice that isin the client’s best interest. Supervised personnel do
not place their interest ahead of the client’sinterest under any circumstances.

Client records and financial information aretreated with strict confidentiality. Under no
circumstance is confidential information disclosed to any third party that has not been
granted a legal right from the client to receive such information.

Nonpublic personal information about clientsis collected during the cour se of doing
business. No nonpublic personal information about clientsis disclosed to anyone except
as permitted by law.

Accessto clients' personal and account information isrestricted and isused only to
provide products or servicesto the client. Employees are continually reminded of the
importance of keeping nonpublic personal information confidential.

The Company exercisesitsfiduciary duties when placing tradesin the client accounts.
Thereisareasonable, independent basis for the investment advice given. Thisisdone
based on the client’sinvestment objectives, needs and circumstances.

Complete amended pagesin full, circle amended items and file with execution page (page1). PAGE
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ScheduleF of [Applicant: SEC File Number:  [Date:
Form ADV
Continuation Sheet for Form ADV Gerald L. Ray and Associates, Ltd 301- 13458 08/19/10
Part 11
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Gerald L. Ray and Associates, Ltd 75-1567129
Item of Form
. . Answer
(identify)

The Company exercisesitsfiduciary duty to obtain best execution for a client’s securities
transaction when the Company deter mines or recommends the broker used.

Compliance with Federal Securities Laws- All Company supervised personnel must
comply with the Federal Securitieslaws as they apply to the Company. Federal Securities
Lawsincludethe Securities Act of 1933, the Securities Exchange Act of 1934, the
Investment Advisers Act of 1940, the Sarbanes-Oxley Act of 2002, the I nvestment
Company Act of 1940, the Investment Advisers Act of 1940, Title V of the Gramm-L each-
Bliley Act, any rules adopted by the Securities and Exchange Commission under any of
these statutes, the Bank Secrecy Act asit appliestoinvestment advisers, and any rules
adopted there under by the Securities and Exchange Commission or the Department of
the Treasury, Rules and Regulations of the Securities and Exchange Commission as well
asregulations of the U.S. Department of Labor, and the stock exchanges. Each supervised
person is asked to acknowledge that they will abide by all the above rules asthey apply to
the Company.

Reporting of Personal Securities Transactions— All “access” persons must report their
personal securities transactions and holdings periodically. An “access” person is defined
as anyone who has access to nonpublic information regarding any clients’ purchase or
sale of securitieswho isinvolved in making securities recommendationsto clients, or
who has access to such recommendations that are nonpublic. All directors, officers, and
partners of the Company are presumed to be access persons. All management and
clerical employees of the Company are considered access per sons and must follow the
requirements of reporting personal securities transactions below.

All access persons are required to submit to the Chief Compliance Officer areport of
their current securities holdings as follows: Title and type of securities and the exchange
ticker symbol or CUSIP number, the number of shares, and principal amount of each
reportable security in which they have any direct or indirect beneficial ownership, and
the name of the broker, dealer or bank with which they maintain an account in which
any securities are held for their direct or indirect benefit:

Thisinformation must bereceived no later than 10 days after the person becomes an
access person and the information must be current as of a date no more than 45 days
prior to the date the person becomes an access per son.

The above mentioned information must be updated at least once during every twelve (12)
month period thereafter. The information must be current as of a date no more than 45
daysprior to the date the report was submitted.

Complete amended pagesin full, circle amended items and file with execution page (page1). PAGE 6
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ScheduleF of [Applicant: SEC File Number:  [Date:
Form ADV
Continuation Sheet for Form ADV Gerald L. Ray and Associates, Ltd 301- 13458 08/19/10
Part 11
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Gerald L. Ray and Associates, Ltd 75-1567129
Item of Form
. . Answer
(identify)

Each access person must submit securitiestransaction reports quarterly to the Chief
Compliance Officer. Thereport must contain the following information about each
transaction involving a reportable security in which the access person has, or asaresult
of the transaction acquired, any direct or indirect beneficial ownership: date of the
transaction, thetitle, and exchangeticker symbol or CUSIP number, interest rate and
maturity date, number of shares, and principal amount of each reportable security
involved, the nature of the transaction (i.e. purchase, sale or any other type of acquisition
or disposition), price at which the transaction was effected, the name of the broker,
dealer or bank with or through which the transaction was effected, and the date the
access person submitsthereport.

Each access person must submit a transaction report no later than 30 days after the end of
each calendar quarter for which thereport must cover during the quarter.

Access persons must obtain approval from the Chief Compliance Officer before directly

or indirectly acquiring beneficial ownership in any security in an initial public offering

or in alimited offering. The Chief Compliance officer must seek approval of such from a
principal of the Company.

The Chief Compliance Officer will keep all records concerning access person’s personal
securities transactions. Personal securitiestransactionsincluding annual holdings
reportsand quarterly transactions of the chief Compliance Officer arereviewed by a
principal of the Company.

Reporting Violations of Code of Ethics— All violations of the Code of Ethics shall be
reported promptly to the Chief Compliance Officer. All supervised personnel are
encouraged to report such violations. Reports received of violationswill be held in strict
confidence. Retaliation against anyone reporting a violation of the Code of Ethicsis
considered a further violation of the Code and will be addressed as such. Penalties for
violations of the code will be decided after all information concerning the violation has
been obtained. Penalties may require cancellation of trades, disgorged profits, or may
requireinternal reprimands, fines, and or firing.

Acknowledgement of Receipt of Code of Ethics— Each supervised person receives a copy of
the Code of Ethics and amendments. An acknowledgement of receipt of the Code of Ethics
and/or amendmentsisgiven to the Chief Compliance Officer in atimely manner.

The Chief Compliance Officer hasthe primary responsibility for enforcing the Code of
Ethics which includes the review of access person’s personal securitiesreports. The Code
of Ethics will bereviewed no less than annually and updated as needed. Recor ds of
violations of the code and actions taken as aresult of the violations, and copies of
supervised persons’ written acknowledgement of receipt of the copies of the Code of
Ethics will be kept for five (5) yearsin an easily accessible place, thefirst two (2) yearson
site. A copy of the Code of Ethicsis provided to any client or prospective client upon
request.

Complete amended pagesin full, circle amended items and file with execution page (page1). PAGE 7
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ScheduleF of [Applicant: SEC File Number:  [Date:
Form ADV
Continuation Sheet for Form ADV Gerald L. Ray and Associates, Ltd 301- 13458 08/19/10
Part 11
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Gerald L. Ray and Associates, Ltd 75-1567129
Item of Form
. . Answer
(identify)

Part I1., Page 5., #10

Part 11, Page 5., #11-A

GIFTS ENTERTAINMENT AND LOANS

Thegiving and receiving of gifts, entertainment during the cour se of business, granting
loans, and making contributions can present conflicts of interest, may compromise the
firm’sor an individual’sindependence, a client or businessrelationship or influence
decision making.

Thereisadistinction between gifts and entertainment. The general distinction isthat in
the latter, someone from the adviser or the firm entertaining the adviser is present i.e.,
business entertainment such as a golf outing or sports event rather than a gift of tickets,
for example. Reasonable cost may beincurred for entertainment in the normal cour se of
business. Approval must be obtained for entertainment consider ed out of the ordinary.

No employee of the firm may give or received giftsin excess of $150 to or from any person
at another firm or securitiesor financial institution without the prior approval from an
executive officer. Customary gifts/entertainment below the firmslimits or of a de
minimisvalue or of a personal naturefor alife event, e.g., weddings, etc. need not be
reported.

LOANS. No form of aloan by an employee to a client or by aclient to an employeeis
allowed.

The minimum dollar value of assets for opening and/or maintaining an investment
advisory account is $250,000. Consideration is also given to lesser -valued accounts.

POLITICAL CONTRIBUTIONS

GLR does not manage accounts for government entities nor does it manage any pooled
investments.

Review of Accounts

The firm employs a“know your customer” policy and implements proper duediligencein
respect to compliance with its Anti-Money Laundering Program.

Each new client completes an agreement (contract) for advisory services, and a new client
information sheet containing the client’s investment objectives and other pertinent
information. These forms aswell as broker paperwork and meeting notes are

scanned and attached to the respective fileswithin ACT data base system. Changesto
these documents are made in a timely manner upon notification from the client. This
information isthen readily available to the investment advisor and will enable them to
continue to comply with client mandates.
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Nonpublic personal information about clientsis collected during the cour se of doing
business. No nonpublic personal information about clientsis disclosed to anyone except
as permitted by law. Accessto clients’ personal and account information isrestricted and
isused only to provide products or servicesto the client. Physical, electronic, and
procedural safeguardsarein placetoinsurethat the clients’ nonpublic personal
information is maintained in confidence.

Client advisory fees are entered from the agreement into the billing system following
the completion of thefirst billing period and are reviewed each quarter during the billing
process. Client contracts are compared to current fee charges within the billing system
on an annual basis by the administrative assistant. Any discrepancies are reported to the
billing supervisor.

Transaction order sheets are completed at the time of each trade by the Investment
Advisor. Thetransaction order sheet isreviewed by the person initiating the trade and /or
designated alternate. All discrepancies are resolved at this point.

All portfolios arereconciled with custodian statements and/or broker statements
monthly. Thisreview function is performed by the Operations Manager/portfolio
administrator.

A portfolio management computer system isused to maintain client portfolios. Each
equity within a portfoliois priced daily. Bonds are priced at least monthly. Portfolios are
available for review throughout our computer network at all times. The portfolio can be
cross-referenced by individual holdings as needed.

Stock selection isdone using a team approach. Portfolio managers and analysts meet
regularly to discuss the market and specific stocks. Fundamental analysisisused in
conjunction with technicalsto determine potential purchases and sales. A money
manager reviews each account at least monthly and actions may be taken consistent with
theteam’s current thinking. Accounts have managers of primary responsibility although
other managers may have input in the management of each account. Additionally, each
taxable account isreviewed near year end in order to minimize tax consequences for the
individual investor where such actions ar e feasible, prudent and consistent, with the
team’s current portfolio thinking.

Electronic files containing internal control policies and procedures are maintained,
reviewed, updated and verified by the Chief Compliance Officer. Each staff member
maintains a desk procedure for their particular position. These procedures are a
supplement to the internal control policies and procedures manual and ar e continually
verified and updated.
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401 (k) Investment Program

Gerald L. Ray & Associates, Ltd. GLRA) acts as a sub advisor to various accounts within
the TDAmeritrade —Amerivest platform. This program offers a simple and cost-effective
solution for individuals, individual retirement plans, as well as small to midsize company
401(k) plans. Clients and 401(k) plans use an Internet asset allocation service provided by
Amerivest Investment Mgmt. LLC. (Amerivest). The Amerivest platform uses a
guestionnaire which is completed by the client participant with the help of a GRA
employee. The questionnaireisthen input into the Amerivest system and one of 5
investment modelsis selected by the Amerivest system based on the answersinput into
the system from the completed client questionnaire. All investment models are
constructed using Exchange Traded Funds.

Each account isreviewed frequently by the portfolio manager and rebalanced as needed.

Clientsusing the Amerivest platform will receive Amerivest reportsin lieu of GRA
reports. These reportswill be available monthly or quarterly asrequested by the
individuals or plan sponsor.

Thisprogram is best suited for individual clients and company 401(k) plans with assets
under $20 million as an alternativeto the traditional full service Investment Advisory
Service.

In addition, GLR acts as an investment advisor to 401 (k) plans using Exchange Traded
Funds (“ETF") and ETF model portfolios managed by GLR. In these plans, participants can
choose individual ETFs or model exchange traded funds portfolios. These plans use
independent providersfor recordkeeping and administrative services.

Currently, GLR manages a 401 (k) plan which utilizes NextStep Defined Contribution,
Inc., astheindependent provider for recordkeeping and administrative services. NextStep
Defined Contribution, Inc. (NextStep) is an independent provider of recordkeeping and
administrative services for 401(k) and other defined contribution plans. Nextstep provides
plan sponsor s and clientswith key tools, resour ces and a user friendly platform.

GLR uses 5 model portfolios. Participants will enroll online on NextStep’s website and
will either pick individual ETFs or one of the model portfolios. Participants can change
their investment selection at any time.

Companiesthat want to use GLR to manage their 401 (k) plans must use an independent
provider of recordkeeping and administrative services such as NextStep. The plan will
hirethe third party administrator and GLR. GLR will provide investment choices using
individual ETFsand ETF model portfolios.

Consideration is also given to client accounts and 401(k) plans over $20M where more
specialized service will be needed.
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Part I1., Page 5., #11-B.

Reportsto Clients

Each client receives on a quarterly basis, a portfolio valuation report that includes 1)
portfolio summary, 2) transactions 3) performance 4) appraisal and 5) realized gains
(losses). Note: Most accounts transferred from W&F donot to receive quarterly
performance.

On an annual basis clientsreceive a year to date realized capital gainsreport.

Capital gain and loss reports are derived from information supplied to us by others and,
as such, should not be the sole basis for preparing a tax return. The client is solely
responsible for maintaining accurate account records for purposes of preparing their tax
returns and should verify that the information in all capital gain and loss reports is
consistent with the official brokerage records for the account.

Capital gain and lossreports produced by GLR only contain transactions for periods of
management and do not include sales of non-discretionary assets. Asaresult, these
results may beincompleteif Gerald L. Ray & Associates did not manage the account for
the entire year. The cost basis analysis for accounts managed by Gerald L. Ray &
Associatesis prepared using a First In, First Out (FIFO) or Specific Identification
accounting method. The cost basis for accounts managed by Weisberg & Fields were
tracked by Weisberg & Fields using a highest cost accounting method. Thus, information
in reportsfor clients whose accounts wer e previously managed by Weisberg & Fields will
be based upon different criteria. Clients should direct all questions pertaining to tax
preparation to their tax advisor.

Each client, for whom custody of funds and/or securities has been established, receives
copies of all receipts and disbursements related to such accounts, reconciling all
transactions for these accounts. These reports are sent out on a monthly or quarterly
basis as needed.

Proxy Voting Procedures

Proxy voting policies and procedures have been designed to ensure that all client
securities arevoted in the best interest of each client.

Clientsareinformed annually, via the Ray Report, that information on the voting of
their proxies and a copy of the firm’s policies and procedures ar e available upon request.

Proxies are voted electronically whenever possible via Broadridge ProxyEdgel nter nett
based system by a portfolio manager. This system allows voting and recording proxies
online and meets SEC requirements. It provides online notification and summary
reporting. Accounts are added and deleted to the system by faxing account registration
forms. ProxyEdge allows voting as a group or on an individual basis.
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A portfolio administrator assistant or other designated employee ensures that all
additions and deletions from the proxy voting list are current. All paper ballots that may
be received before a portfolioisadded to the system are voted by a portfolio manager
consistent with its electronic counter parts.

Each proxy will be closely examined by a portfolio manager for potential conflicts of
interest. Given therelatively small size of our company and the fact that the principal
and its employees currently hold lessthan a 5% interestsin public companies, such
conflicts are expected to belimited in nature and occurrence.

Should a potential conflict exist, the portfolio managerswill meet asa group to decide
how to handle such conflict. I f the conflict involves a specific client, the client will be
notified of the potential conflict and asked to vote hisown proxy. If the conflict involves a
certain manager the remaining manager s will make the decision.

Proxieswill be voted in a manner consistent with the best interest of the clients. While
this may vary from company to company, the manager who is deciding how the proxy will
be voted will take into consideration a number of factors. These factorsinclude the price
action history of the company’s stock, the success of current company management in
meeting its goals and objectives and those of Wall Street, the reasonableness of proposed
and current compensation plans, the strategic and economic effort of proposals, as well as
the current industry practices. Theideaisto consider resolutions which should benefit
the company and ultimately our clients, the shareholders. If the manager believes a
proposal isnot in the best interest of our client, a negative vote will be cast despite a
board recommendation.

Our firm keeps records of how proxies were voted on site for 2 yearsin accordance with
SEC record keeping requirements. The online system storesinformation electronically
for up to 7 years.

Our firm retains proxy voting policies and procedures, proxy statements received
regarding client securities, records of votes cast on behalf of clients, written client
requests for proxy information and written responses by the advisor to any such written
or oral client request, and any documents prepared by the portfolio manager that were
material to making a decision to vote, or that memorialized the basis for the decision.

Proxy statements may beretrieved from the SEC EDGAR system rather than maintaining
copies and third party service providers may at times berelied upon.

No commitmentsto direct transactionsto particular brokersin order to pay commission
dollarsfor specific products, research and/or services have been made. Resear ch and
reportsarereceived from various brokers without cost in the normal course of doing
business. Thusthetiming and frequency of security transactions can be based solely on
the merits of theinvestment itself and not on any need to generate commission dollars.
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CLASSACTION LAWSUITS—Clientsrequest help in obtaining documentation and
completing formsreceived by them related to various Class Action Lawsuits (CAL)
involving portfolio companies of which they have or had a stockholder or bondhholder
interest. After requesting help with completion of therelated formsthe client sendsthe
formsthat need completion to the Company. The Operations department reviews the
forms, entersinformation from client files, and obtains the necessary copies of
documentsrequired to be submitted with the CAL formsfor the period in question.
Copies are made of the forms along with all back up information used to aid in
completion of the forms. Thisinformation isretained in the client files. Originalsare
mailed to the client for verification and signature with aletter of instruction for filing.
Note: GLR does not help complete claimsthat requireinformation that is over five (5)
yearsold.

The Company may receive proceedsin the form of a check from a CAL sent by the client
to be deposited into their respective account. Upon receipt, an entry ismade into the
clients portfolio account on our system recording the transaction and the check is
forwarded directly to the clients brokerage account in a timely manner. A copy of the
check and any accompanying paperwork is placed in the client file along with
documentation that the check has been forwarded on to the broker.

We participatein several referral service programsincluding the TD Ameritrade

Part I1., Page 6., #12 Institutional program. TD Ameritrade isadivision of TD Ameritrade, Inc. (" TD
Ameritrade") member FINRA/SIPC. TD Ameritradeisan independent and unaffiliated
SEC-registered broker-dealer and FINRA member. These referral services, including TD
Ameritrade, offer us services which include custody of securities, trade execution,
clearance and settlement of transactions. However, TD Ameritrade has no duty to
supervise or monitor our activity. In addition, TD Ameritrade does not make any
determination asto the suitability of the investment activity undertaken by the GLR
relative to client accounts. We receive some benefits from the service providersincluding
TD Ameritrade such as assistance with conferences and educational meetings from
product sponsorsthrough our participation in these programs. ( Please see disclosure
under 13A. below)

We realize that we have an ongoing duty to seek the lowest possible total cost for client
transactions, all relevant factors considered. Commissions are just one relevant factor.
We consider a range of factors including breadth and quality of a broker’s services.
Among other things, best execution can include execution capability, financial
responsibility, responsiveness,quality of services provided, experience and reputation,
and comfort level of the client.

In selecting TD Ameritrade, Inc. asthe broker and custodian for certain of our current
and future client accounts, we consider our agreement with TD Ameritrade, Inc's
affiliate, Amerivest Investment Mgmt, LLC an investment advisor registered with the
SEC ("Amerivest") dated November 14, 2006.
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Under the Agreement, Amerivest provides an internet asset allocation service (" Service")
as a sub-advisor with our firm. We use the Service as a tool in making investment
decisionsfor our clientsthat have established Ameritrade ASA Accounts (" ASA
Accounts"). The Service provides asset allocation recommendations generally in the form
of Exchange Traded Funds (" ETFs"), that are based upon the application of Amerivest's
computer-based modelsto specific categories of information that we provide to Amerivest
regarding the Client. Thisinformation may not include all of the client'sindividual
financial circumstances that we consider when making investment decisions for the
client and the Service recommendations may not be consistent with the Client's
finanacial situation or goals, including those which may have been provided to TD
Ameritrade, Inc. with respect to itsaccountsat TD Ameritrade, Inc. We make the final
investment decisons and suitablity determination with reapect to investmentsfor our
Clients' accounts and neither Amerivest no TD Ameritrade, Inc. assumes any
responsibility for our investment decisions or the suitability of the Investments for our
Clients.

TD Ameritrade, Inc. will not charge commissions on transaction in ETFsin our Client's
ASA Accounts,including transactionsto liquidate positions transferred into such
accounts.

We pay Amerivest an annual sub-advisory fee, payable quarterly for this service. The fee
is based on the amount of Client assetsthat we place or commit to placein the Service,
net of withdrawals. Client assetsthat are " plan assets" of plans subject to Titlel of the
Exmployee Retirement Income Security Act of 1974, as amended (" ERISA"), or of a plan
asdefined in Section 4975 of the Internal

Revenue Code will be excluded from the deter mination of the level of Client assetsin
the Service for the purpose of the fee computation.

Our basic fee for the Serviceis 30 basis points per year for each client account. Thereisa
$2,000 minimum asset requirement per Client account. The basic fees are reduced when
we place or commit to place $1 million or more of Client assetsin the Serviceand is
reduced further when we place or commit to place $5 million or more of Client assetsin
the Service. If we place or commit to place $1 million to $4,999,999.99 of client assetsin
the Service, we will have the annual fee reduced to 25 basis points. If we commit to place
such amount but in fact do not within ninety (90) days, we will be charged at the basic
rate. Similary, if we place or commit to place $5 million or more of client assetsin the
Service, we will have the annual fee reduced to 20 basis points. |f we commit to place such
an amount but in fact do not within ninety (90) days, we will be charged at therate
applicableto $1 million or more if that level isreached or, if not, at the basic rate. The
actual amount we pay will be based on the market value of client assetsin the Service on
the last day of each calendar quarter multiplied by one fourth of the applicable fees.
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GLR determines the amount of the investment management feesit chargesto Clients.
We may include the amount of fees we pay to Amerivest for the Servicein the feeswe
charge and may or may not passon to Clients any fee reduction we receive in connection
with the Service. Although we currently believe that the TD Ameritrade, Inc., custody and
brokerage services and the Amerivest sub-advisory Service are competitivein the

mar ketplace for similar services offered by other broker-dealers, custodians and advisers,
the Agreement with Amerivest and the fee structurefor it asdescribed herin for the
Amerivest Service may effect our independent judgment in selecting or maintaining TD
Ameritrade, Inc. asthe broker or custodian for client accounts and Amerivest as sub-
advisor.

If anew client does not choose to select a broker, a broker is selected in a manner
consistent with our fiduciary duty and with the goals of the client in mind. For clients
with existing brokers, we point out both financial and non-financial strengths and
weaknesses of the broker and make it clear that lower commission rates may be available
elsewhere. In other words, the client may be paying morein transaction costs dueto the
fact that they have chosen to retain their existing broker. Discussions with new and
existing clientsinclude existing brokerage relationships.

New clients are made awar e that we have discounted brokerage relationshipswith a
number of houses.

If aclient does not choose to avail himself of these relationships, they are asked to initial
the client investment advisory agreement acknowledging that they are awar e of such
relationships and that by executing through a broker of their choice they may incur
higher commissions than may otherwise may have been available. We maintain copies of
such acknowledgments on file. We document the reasons and factors cited by the client
for selecting a broker other than one of the brokersrecommended by us.

We attempt to negotiate the most favorable commission and service levels for clients
from brokersand document agreed upon service levels and commission charges for
review purposes. In the event a broker isnot willing to provide commissions and service
at levels consistent with our duty of best execution, we will not use that particular broker
unlessit isa broker selected by the client and the client consents after disclosure of the
level of commission and service proposed as compared to what we believe can be achieved
with a different broker.

A review of commissions charged per thetrade blotter is doneto ensure that such
commissions are within ranges previously agreed to by us and the broker or the client.
Deviations are noted at which time the broker is contacted to determine the reasons why
the agreed upon Commission levels are not being met.

Complete amended pagesin full, circle amended items and file with execution page (page1l). PAGE 15

© Copyright 2008, National Regulatory Services. All Rights Reserved.



ScheduleF of [Applicant: SEC File Number:  [Date:
Form ADV
Continuation Sheet for Form ADV Gerald L. Ray and Associates, Ltd 301- 13458 08/19/10
Part 11
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Gerald L. Ray and Associates, Ltd 75-1567129
Item of Form
. . Answer
(identify)

Part 11., Page 6., #13A.

Part 1., Page 6., # 13B.

Asdisclosed under Item 12. above, we participate in various referral service programs
including the TD Ameritrade I nstitutional customer program in which we may
recommend TD Ameritrade and other brokerage firmsto clients for custody and
brokerage services. Thereisno direct link between our participation in these programs
and the investment advice we give to our clients, although we receive economic benefits
through our participation in these programsthat are typically not avaiableto TD
Ameritraderetail investors. These benefitsinclude: receipt of duplicate client statements
and confirmations; access to a trading desk serving advisor participants; the following
products and services (provided without cost or at a discount) access to block trading
(which providesthe ability to aggregate securities transactions for execution and then
allocate the appropriate sharesto client accounts); the ability to have advisory fees
deducted directly from client accounts; access to an electronic communications network
for client order entry and account information; access to mutual fundswith no
transaction fees and to certain institutional money managers; research related products
and tools, consulting services, and discounts on compliance, marketing, technology, and
practice management products or services provided to us by third party vendors. TD
Ameritrade may also have paid for business consulting and professional servicesreceived
by GLR related persons. Some of the products and services made available by TD
Ameritrade through the program may benefit us but may not benefit our Client accounts.
These products or services may assist usin managing and administering client accounts,
including accounts not maintained at TD Ameritrade. Other services made availa ble by
TD Ameritrade areintented to help us manage and further develop our business
enterprise.These benefits received by us do not depend on the amount of brokerage
transactionsthat are directed to TD Ameritrade and other brokersunder similar referral
programs.

Aspart of our fiduciary dutiesto clients, we endeavor at all timesto put theinterests of
our clientsfirst. Our clients should be aware, however, that the receipt of economic
benefits by usor our related personsin and of itself creates a potential conflict of
interest and may influence our choice of TD Ameritrade for custody and brokerage
services.

Schwab Advisor Network ™

We may recommend that clients establish brokerage accounts with Schwab Advisor
Services division of Charles Schwab & Co., Inc. (Schwab), a FINRA registered broker-
dealer, member SIPC, to maintain custody of clients' assets and to effect tradesfor their
accounts. Although we may recommend that clients establish accounts at Schwab it isthe
client's decision to custody assets with Schwab. Gerald L. Ray & Associates, Ltd is
independently owned and operated and not affiliated with Schwab.
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Schwab provides uswith accesstoitsInstitutional 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
asatotal of at least $10 million of the advisor's client’s assets are maintained in accounts
at Schwab Advisor Services. These services are not contingent upon our committing to
Schwab any specific amount of business (assets in custody or trading commissions).
Schwab's broker servicesinclude the execution of securitiestransactions, custody,

resear ch, and access to mutual funds and other investmentsthat are otherwise generally
available only to institutional investors or would require a significantly higher minimum
initial investments.

For our client accounts maintained in its custody, Schwab generally does not charge
separately for custody services but is compensated by account holdersthrough
commissions and other transaction-related or asset-based fees for securitiestrades that
ar e executed through Schwab or that settleinto Schwab accounts.

Schwab Advisor Services also makes available to us other products and services that
benefit us but may not directly benefit its clients' accounts. Many of these products and
services may be used to service all or some substantial number of our accounts, including
accounts not maintained at Schwab

Schwab's products and services that assist usin managing and administering clients'
accountsinclude softwar e and other technology that (i) provide access to client account
data (such astrade confirmations and account statements; (ii) facilitate trade execution,
(iii) provide research, pricing and other market data; (iv) facilitate payment of our firm's
feesfrom itsclients' accounts; and (v) assist with back-office functions, recordkeeping
and client reporting.

Schwab Advisor Services also offers other servicesintended to help us manage and
further develop our business enterprise. These services may include (i) compliance, legal
and business consulting (ii) publications and conferences on practice management and
business succession; and (iii) accessto employee benefit providers, human capital
consultants and insurance providers. Schwab may make available arrange and/or pay
third-party vendorsfor the types of servicesrendered to us. Schwab Advisor Services may
discount, or waive fees it would otherwise charge for some of these services or pay all or a
part of the fees of athird-party providing these servicesto us. Schwab Advisor Services
may also provide other benefits such as educational events or occasional business
entertainment of our personnel. In evaluating whether to recommend that clients
custody their assets at Schwab we may take into account the availability of some of the
foregoing products and services and other arrangements as part of the total mix of factors
it considers and not solely on the nature, cost of quality of custody and broker age services
provided by Schwab, which may create a potential conflict of interest
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We have entered into an agreement with Charles Schwab & Co. Inc. (Schwab). We
receive client referrals from Schwab through our participation in the Schwab Advisor

Network ™ (“the Service”). The Serviceis designed to help investors find an independent
investment advisor. Schwab is a broker-dealer independent of and unaffiliated with us.
Schwab does not supervise nor does Schwab have any responsibility for the management
of our client’s portfolios or other advice or services given to our clients. We pay afeeto
Schwab to receive client referrals through the Service. Participation in the Service may
raise potential conflicts of interest described below.

We pay a Participation Fee on all referred clients’ accountsthat are maintained in
custody at Schwab and a Non-Schwab Custody Fee on accountsthat are maintained at, or
transferred to, another custodian. The Participation Fee paid by usis a per centage of

the value of the assetsin the client’s account. We pay Schwab the Participation Fee for so
long asthereferred client’s account remainsin custody at Schwab. The Participation Fee

isbilled to us quarterly and may be increased, decreased or waived by Schwab from time
to time. The Participation Feeis paid by us and not by the client. We have agreed not to
chargeclientsreferred through the Service, fees or costs greater that the fees or costs
that we charge clients with similar portfolios, who were not referred through the Service.

Hewitt Advisor Connection'™ Participation Agreement

Wereceive client referrals from Hewitt Financial Services LLC (“Hewitt”) through our
participation in Hewitt Advisor Connection ™ (“the Service”). The Service is designed to
help investors find independent investment advisors. Hewitt is a registered investment
adviser and broker-dealer independent of and unaffiliated with us. Hewitt does not
supervise us and has no responsibility for our management of clients' portfolios or our
other advice or services. We pay Hewitt feesto receive client referralsthrough the
Service. Our participation in the Service may raise potential conflicts of interest

described below.

We pay Hewitt a participation fee on all referred clients’ accountsthat are maintained in
custody through one or more broker-dealers maintaining a fee-sharing relationship with
Hewitt and a separate fee on all accountsthat are maintained at, or transferred to,
another custodian. The participation fee paid by usincludes a percentage of the fees that
client owesto us and an annual retainer. We pay Hewitt the participation fee for so long
asthereferred client’s account remainsin custody at Hewitt. The part of the
participation fee based on the fees the client owesto usisbilled to us quarterly and may
beincreased, decreased or waived by Hewitt from time to time. The participation Feeis
paid by us and not by the client. We have agreed not to charge clientsreferred through
the Service fees or costs greater than the fees or costs we charge clients with similar
portfolios who were not referred through the Service.
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For accounts of our clients maintained in custody at broker-dealers having a fee sharing
relationship with Hewitt, Hewitt will not charge the client separately for custody but will
receive compensation indirectly from our clients in the form of commissions or other
transaction-related compensation on securities trades executed through this
participating broker-dealer. We acknowledge that it is our duty to seek best execution of
trades for our clients. Trades for client accounts held in custody through Hewitt's
arrangements with third party broker-dealers may be executed through a different
broker-dealer than trades for our other clients. Thus, trades for accounts custodied
through these broker-dealers may be executed at different times and different prices
than trades for other accountsthat are executed at other broker-dealers.

We generally pay Hewitt a separate fee if custody of a referred client’s account is not
maintained by, or assets in the account are transferred from broker-dealers having fee
sharing agreements with Hewitt. This separate fee is a one-time payment equal to a
percentage of the assets placed with a custodian other than Hewitt. The fee is higher than
the participation fees Advisor generally would pay in a single year. Thus we will have an
incentive to recommend that client accounts be held in custody through broker-dealers
having fee sharing agreements with Hewitt.

Ameritrade AdvisorDirect Referral Program

We participate in AdvisorDirect, a referral program established by TD Ameritrade
Investor Services.

We may receive client referralsfrom TD Ameritrade, Inc. (" TD Ameritrade") through our
participation in TD Ameritrade AdvisorDirect (the "referral program"). In addition to
meeting the minimum eligibility criteria for participation in AdvisorDirect, we may have
been selected to participate in AdvisorDirect based on the amount and profitability to TD
Ameritrade of the assets in, and trades placed for, client accounts maintained with TD
Ameritrade. TD Ameritrade is a discount broker-dealer independent of and unaffiliated
with usand thereisno employee or agency relationship between us.

TD Ameritrade has established the referral progam as a means of referring its brokerage
customer s and other investors seeking fee-based per sonal investment management
services or financial planning servicesto independent investment advisors. TD
Ameritrade does not supervise us and has no responsibility for the management of our
client portfolios or our other advice or services.

We pay TD Ameritrade an on-going fee for each successful client referrals. Thisfeeis
usually a percentage (not to exceed 25%) of our advisory fee that our client pays to us
(" Solicatation Fee"). We will also pay TD Ameritrade the Soliciation Fee on any advisory
fees received by us from any of areferred client's immediate family members, including
a spouse, child or any other immediate family member who resides with the referred
client and hired advisor on the recommendation of such referred client. We will not
charge clientsreferred through AdvisorDirect any fees or costs higher than our standard
fee schedule offered to our clients or otherwise pass Solicitation Fees paid to TD
Ameritradeto our clients.
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For information regarding additional or other fees paid directly or indirectly to TD
Ameritrade, pleaserefer tothe TD Ameritrade Advisor Direct Disclosure and
Acknoledgement Form.

Our particapation in AdvisorDirect raises potential conflicts of interest. TD Ameritrade
will most likely refer clientsthrough AdvisorDirect to investment advisors that
encourage their clientsto custody their assetsat TD Ameritrade and whose client
accounts are profitableto TD Ameritrade. Consequently, in order to obtain client
referralsfrom TD Wterhouse, we may have an incentive to recommend to clientsthat the
assets under management by us be held in custody with TD Ameritrade and to place
transactions for client accounts with TD Ameritrade.

In addition, we have agreed not to solicite clientsreferred to usthrough AdvisorDirect to
transfer their accounts from TD Ameritrade or to establish brokerage or custody accounts
at other custodians, except when our fiduciary duties require doing so. Our participation
in AdvisorDirect does not diminsh our duty to seek best execution of trades for clients.

ALL FINANCIAL ADVISORS

GLR hasentered into awritten contract with Atlas Guides, LLC on a month to month
basis. For each viable pre-qualified referral that Atlas Guides, LLC providesto GLR,
Atlas will be paid $110.

Atlas Guides publishes online directoriesin selected online vertical markets. Their most
recent directory is www.AllFinacial Advisors.com. Their database contains current
Registered Investment Advisors. Atlas provides GLR with a featurelisting on their
website which includes a method for consumersto send GLR their contact information as
areferral.

GLR has provided Atlas Guides LL C with information to post on their website which is
reviewed periodically for completeness and accuracy.
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