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FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 2 Kelley Morgan, Inc. 801- 10/15/2008

1. A

Advisory Services and Fees. (check the applicable boxes)
% of total advisory billings from that service.
(See instruction below.)

For each type of service provided, state the approximate

Applicant:
(1)  Provides INVEStMENt SUPEIVISOTY SEIVICES  ...euiiiieuiriititirtetetenteetete ettt ettt eteseseeees et e teteses et et eses et et e s et et et et et et es e e et eteeetesee e e ereteenen 40 %
(2) Manages investment advisory accounts not involving investment supervisory services 30 %
(3) Furnishes investment advice through consultations not included in either service described above ............ccccooviiiiiiiinn. 20 %
[0 (4 Issues periodicals about securities by SUDSCIIPLION ... %
[0 (5) Issues special reports about securities not included in any service described above ... %
[0 (6) Issues, not as part of any service described above, any charts, graphs, formulas, or other devices which clients may
USE 10 @VAIUALE SECUTTEIES  .....iuiuiiiuiiiiiiitiiititit ettt h bbbt bbbttt %
(7) On more than an occasional basis, furnishes advice to clients on matters not involving securities ..........c.ccccovecerireeennnnne 10 %
[0 (8) Provides a tIMING SEIVICE .......ocoviiiiiiiiiiieic e %
[0 (9 Furnishes advice about securities in any manner not described above ... %
(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year,
provide estimates of advisory billings for that year and state that the percentages are estimates.)
Yes No

B. Does applicant call any of the services it checked above financial planning or some similar term? ...........cccccocoviiiiiiiiiiieeee 1 o
C. Applicant offers investment advisory services for: (check all that apply)
(1) A percentage of assets under management [0 (4) Subscription fees
(2) Hourly charges O (5) Commissions
(3) Fixed fees (not including subscription fees) O (6) Other
D. For each checked box in A above, describe on Schedule F:

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

®  applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

®  when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund or may

terminate an investment advisory contract before its expiration date
2. Types of clients — Applicant generally provides investment advice to: (check those that apply)

A. Individuals E.  Trusts, estates, or charitable organizations
[0 B. Banks or thrift institutions m F- Corporations or business entities other than those listed above
O C. Investment companies [0 G. Other (describe on Schedule F)
D. Pension and profit sharing plans

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




FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 3 Kelley Morgan, Inc. 801- 10/15/2008

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

] = (]

N ® O & O

] (] [

A. Equity securities m H United States government securities
(1) exchange-listed securities L Options contracts on:
(2) securities traded over-the-counter
(3) foreign issuers (1) securities
O (2) commodities
B. Warrants J. Futures contracts on:
C. Corporate debt securities (other than commercial paper) O (1) tangibles
O (2) intangibles
D. Commercial paper
E. Certificates of deposit K. Interests in partnerships investing in:
F. Municipal securities Ol (1) real estate
m (2) oil and gas interests
G. Investment company securities: O (3) other (explain on Schedule F)
(1) variable life insurance
(2) variable annuities O L. Other (explain on Schedule F)
(3) mutual fund shares

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A.
()
@
(€))

Applicant’s security analysis methods include: (check those that apply)

m] Charting @ O Cyclical

@ Fundamental ) Other (explain on Schedule F)
[0 Technical

B.

()
@
(€))
Q)

The main sources of information applicant uses include: (check those that apply)

Financial newspapers and magazines 3 O Timing services

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

O

Research materials prepared by others
7 o Company press releases

L]

Corporate rating services
(8) Other (explain on Schedule F)

()

@

(©))
“

The investment strategies used to implement any investment advice given to clients include: (check those that apply)

Long term purchases 3 O Margin transactions
(securities held at least a year)

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

[0 Trading (securities sold within 30 days) @ O Other (explain on Schedule F)

[0 Short sales

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




FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 4 | Kelley Morgan, Inc. 801- 10/15/2008

S.  Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in determining Yes No
or giving investment advice 10 CLENES? ... o =
(If yes, describe these standards on Schedule F.)

6. Education and Business Background.
For:
e  cach member of the investment committee or group that determines general investment advice to be given to clients, or

o  if the applicant 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)

e  cach principal executive officer of applicant or each person with similar status or performing similar functions.
On Schedule F, give the:

e  name e  formal education after high school

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

7.  Other Business Activities. (check those that apply)
A. Applicant is actively engaged in a business other than giving investment advice.
B.  Applicant sells products or services other than investment advice to clients.
C. The principal business of applicant or its principal executive officers involves something other than providing investment advice.

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

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

[0 B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool operator or commodity
trading adviser.

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

[0 (1) broker-dealer O (7)  accounting firm
[0 (2) investment company O @) law firm
[0 (@3) other investment adviser O (9)  insurance company or agency
m (4) financial planning firm O (10) pension consultant
[0 (5) commodity pool operator, commodity trading O (11) real estate broker or dealer

adviser or futures commission merchant
[0 (6) banking or thrift institution O (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. Isapplicant or a related person a general partner in any partnership in which clients are solicited to invest? ...........cccccoceviiiininns T

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

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




FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 5 |Kelley Morgan, Inc. 801- 10/15/2008

9. Participation or Interest in Client Transactions.

Applicant or a related person: (check those that apply)
[0 A. Asprincipal, buys securities for itself from or sells securities it owns to any client.
[0 B. Asbroker or agent effects securities transactions for compensation for any client.

[0 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.

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

E.  Buys or sells for itself securities that it also recommends to clients.

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and
what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

10. Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage investment advisory
accounts or hold itself out as providing financial planning or some similarly termed services and impose a minimum dollar value of  Yes No
assets or other conditions for starting or maintaining an ACCOUNML?  .........oiiiiiiiiiiiiiti ettt ettt ettt ettt es ettt ene e (mI]

(If yes, describe on Schedule F.)

11. Review of Accounts. If applicant provides investment supervisory services, manages investment advisory accounts, or holds itself
out as providing financial planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews , include their frequency, different levels, and triggering factors.
For reviewers, include the number of reviewers, their titles and functions, instructions they receive from applicant on performing reviews,
and number of accounts assigned each.

KMI Investment Programs

Client portfolio holdings are monitored on an on-going basis by KMI and/or the sub-advisor and portfolios holdings may be
reallocated either as may be appropriate based on client objectives or on a periodic basis depending on the particular program.
KMI reviews are conducted by the KMI investment professional responsible for the cilent relationship. Additional reviews may be
triggered by a change in market conditions, a client's objectives or circumstances, or economic conditions.

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

Regular Reports Provided to Clients

Clients in these advisory programs receive monthly statements from the custodian reporting portfolio acitivty, holdings, and
values, among other information. Clients may also receive confirmations of any account transactions. KMI clients will also
receive quaterly reports from KMI or othe Investment Advisor that KMI has a sub-advisor relationship with reporting portfolio
holdings, performance, values, and portfolio acitvities, among other things.

For the other KMI services and programs which are not investment managment services, KMI does not provide reports to clients
other than as when needed, i.e. annual individual or business tax reports and/or employer payroll tax reports.

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




FORM ADV Applicant: SEC File Number: Date:
Part Il - Page 6 | Kelley Morgan, Inc. 801- 10/15/2008

12. Investment or Brokerage Discretion.

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

Yes No
(1) securities to be bought or SOIA? ... T 0O
Yes No
(2) amount of the securities t0 be DOUGIE OF SOLA?  .....o.iiiiiiii ettt o n
Yes No
(3)  Broker o dealer t0 DE WSEA?  .....o.ioiiiiiiii ettt s ettt h etk bRttt ettt ettt e h ettt ettt O 0o
Yes No
(4)  COMMISSION TALES PAIA? ..ottt ettt ettt e et et s et h ettt es et et et s et ettt et ettt et es et ettt ee 1T o

B. Does applicant or a related person suggest brokers to clients?

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

e  the products, research and services

o  whether clients may pay commissions 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 a related person have any arrangements, oral or in writing, where it:

A. is paid cash by or receives some economic benefit (including commissions, equipment or non-research services) Yes No
from a non-client in connection with giving advice t0 CHENTS?  ........oiiiiiiiiii ettt I |
Yes No
B. directly or indirectly compensates any person for client referralS? ...........ocooiiiiiiiiiiiii e T O
(For each yes, describe the arrangements on Schedule F.)
14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:
®  has custody of client funds or securities; or
®  requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance Sheet? ...ttt i)

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




Schedule F of

Applicant: SEC File Number: Date:
Form ADV
Continuation Sheet for Form ADV Part Il | Kelley Morgan, Inc. 801- 10/15/2008
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:

Kelley Morgan, Inc.

31-1814069

Item of Form
(identify)

Answer

Item 1D

GENERAL INFORMATION:

Kelley Morgan, Inc. (DBA KMI), an Ohio Corporation is a privately held registered investment adviser
based in Delaware, Ohio that provides individual and businesses financial planning, investment
management and tax management services. KMI can be reached on the internet at the following
address: www.kmiontheweb.com

ADVISORY SERVICES & FEES
Depending on the relationship entered into under the KMI Program KMI may act as the Primary Advisor

to the client or the Sub-Advisor to the Primary Advisor. The following is a summary of the potential
relationships the KMI may enter into under the KMI Program.

Parties involved in Relationship KMI's Role
Client and KMI Primary Advisor
Registered Investment Advisor ("RIA") and Client Sub-Advisor to RIA

KMI may perform any and/or all the following advisory services under the KMI Program, depending on
the various parties involved in the relationship and KMI's role within that relationship:
1) Understanding the client's financial circumstances
2) Profiling clients to determine a range of:
i) Potential client personal and related financial goals of all types
i) Potential savings plan levels
iii) Potential levels of target investment allocation risk and identification of client investment
risk tolerance issues
3) Prioritizing the client's potential financial and related personal goals
4) Obtaining such information believed to be necessary to make determinations or
recommendations for the investment of the client's assets
5) Analyzing combinations of investment allocation alternatives in the context of prioritizing financial
goals for those alternatives likelihood of supporting those prioritized financial and other related
goals, such as a planned retirement date
6) Making recommended investment allocations in conjuction with an overall savings and spending
plan that srtikes a balance between degree of confidence of financial plan success, avoiding
unnecessary investment risk while not comprimising the client's lifestyle
7) Implementing an action plan for adotping investment alternatives
8) Performing ongoing review and monitoring of the status of client's financial goals in terms of
their relevance to the client's current goals and priorities
9) Reporting on the client's investment results on assets advised by KMI on a periodic basis
10) Rebalancing recommended investment allocations based on actual results as needed
11) Monitoring or in some cases relying on another RIA to perform one or more of the above services

In all cases, there are specific agreements explaining and disclosing the various relationships between
the parties and the respective roles.

KMI PORTFOLIOS

In this Program, KMI provides investment advisory services of giving advice or making investments for
clients on an on-going basis according to the individual needs of a client. Through personal
discussions with a client, client goals and objectives are determined based on a client's particular
circumstances. Model portfolios are created, monitored and managed based on the model's objective
and client assets are invested in the appropriate model(s) to be consistent with a client's objectives.
KMI provides this service to individuals and taxable and tax-advantaged clients. Portfolio management
style is guided by the objectives of the model portfolio i.e. Aggressive, Growth, Moderate Growth with
Income, Income with Moderate Growth, or Income with Capital Preservation.

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




SCHEDULE F of
FORM ADV

Continuation Sheet (2) for Form ADV Part I

Applicant: SEC File Number: Date:
Kelley Morgan, Inc 801- 9/02/2007

(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 ltem 1A of Part | of Form ADV: IRS Empl. Ident. No.:
Kelley Morgan, Inc 31-1814069
Item of Form
(identify) Answer

For certain Investment Management services in this Program, KMI may refer clients to Clarke Lanzen Skalla ( CLS) , an
independent and unaffiliated registered adviser. CLS is based in Omaha, Nebraska and is a leading firm in money
management.

KMI, with the exception of portfolios referred to CLS, creates an index/passive portfolio consisting of exchange traded funds
("EFTs") for each of the five investment strategies noted above. KMI will allocate a client's assets among various investments
and strategies taking into consideration the following criteria: the fund's performance history; the industry sector in which the
fund invests, the fund's investment objective and the fund's management style. Portfolio weighting between funds and market
sectors will be determined by a client's individual objectives, among other things.

CLS Fees are calculated as follows:

CLS fees are calculated based upon the value of a client's account on the last day of the quarter. CLS charges their fees in
advance. As an example, the last fee calculations were based upon the 6/30/07 value of a client's account. CLS actually bills
that amount to the clients' account around the middle of July. This will pay the client's fees through 9/30/07.

Portfolio Management Fees for KMI Advisory asset based, hourly and fixed fees - see attached schedule 1

General Information on Advisory Fees: Fees are negotiable where indicated above and on attached schedule.
KMI does not charge performance-based fees for advisory services, fees are charged as disclosed.

For KMI Programs, a client advisory agreement may be terminated at any time by either party for any reason upon receipt of
30 days prior written notice. Upon termination of any relationship, advisory fees will be pro-rated and any prepaid unearned
fees will be promptly refunded and any earned and unpaid fees will be due and payable. A client has the right to terminate an
agreement without penalty with 5 business days after entering into an agreement.

Mutual fund fee and expense disclosure: All fees paid to KMI for investment advisory services are separated and distinct from
the fees and expenses charged by mutual funds to their shareholders. Theses fees and expenses are described in each
fund's prospectus. Theses fees will generally include a management fee, other fund expenses, and a possible distribution
fee. If the fund also imposes sales charge, a client may pay an initial or deferred sales charge. A client could invest in a
mutual fund directly, without the services of KMI. In that case, the client would not receive the services provided by KMI which
are designed, among other things, to assist the client in determining which mutual fund or funds are most appropriate to each
client's financial condition and objectives. Accordingly, the client should review both the fees charged by the funds and the
fees charged by KMI to fully understand the total amount of fees to be paid by the client to thereby evaluate the advisory
services being provided.

Types of Investments

Typically, KMI provides advisory services though third party investment advisors or third party mutual funds and mutual fund
managers will typically provide investment advice on those security types listed in Item 3.

Referral of Client to Third Party Money Managers

Applicant may establish agreements with third party money managers offering a wide range of advisory services including
asset allocation, market timing and portfolio management. The Applicant will solicit the services of the recommended third
party money managers. Applicant will not refer a client to a money manager unless the money manager is registered or
exempt from registration as an investment advisor in the client's state of residence. A client may select a recommended
money manager based on the client's needs. The Applicant will be available to meet with the client on a continuous basis.
Clients should be aware that the solicitor fees paid to Applicant differ among recommended money manager programs. There
are conflicts of interest, which may affect the independent judgment of the Applicant in the recommendation of one money
manager program over another. Applicant will be compensated by a solicitor's fee or sub-advisor fee paid to Applicant by the
recommended money manager. The fees involved in these programs are described in the applicable disclosure brochures or
ADV Part |l of the third party money managers.

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




SCHEDULE F of Applicant: SEC File Number: Date:

FORM ADV 801-

Continuation Sheet (3)) for Form ADV Part i Ke”ey Morgan’ Inc 9/02/2007

(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 ltem 1A of Part | of Form ADV: IRS Empl. Ident. No.:
Kelley Morgan, Inc 31-1814069
Iltem of Form
(identify) Answer

Item 4 A (5), 4 B (8) Methods of Analysis, Sources of Information and Investment Strategies

and 4 C (7) KMI generally uses the methods of analysis, sources of information and investment strategies described in Item 4. Also in the
evaluation of third party programs, KMI will use a variety of information provided by the program sponsors including
registration documents, public documents and regulatory filings. KMI may also use third party statistical information such as
Morningstar, Bloomberg, and First Call, among many others.
Education and Business Background

ltem 6 The following individuals comprise the principal executive officers of KMI:

ltem7 A, Band C

Item 8 C (7) & (9)

ltem9 E

Item 12 B - see

attached Schedule 2:

Kelley S. Koth, President
Jesse Morgan Koth, Vice President

The providers of investment advice include Jesse Morgan Koth

The following information is provided for each individual below:
Jesse Morgan Koth, CERTIFIED FINANCIAL PLANNER professional
Born: 1972
Education: 1990-1995 Attended the University of Connecticut - Economics and Family Therapy
2005 CERTIFIED FINANCIAL PLANNER professional
Employment: 1/02 to Present: Vice President of KMI, Owner of Advanced Industrial Machining, Inc & Welcoming Services, Inc
10/02-6/04: Registered Representative LPL Financial Group, a securities broker dealer, Delaware, OH.
1/00-10/02: Associate at Meltzer, Shiner, Carrol, an investment and insurance advisor, Bethesda, MD
8/98-1/00: Registered Representative of First Financial Group, an advisor of life insurance & investments.
Kelley S. Koth, EA
Born: 1973
Education: 1991-1995 Texas A&M University & Ohio State University - Business
2005 Enrolled Agent with the IRS
Employment: 1/02-Present: President of KMI
1/00-01/02:  An accountant at Grossberg Company, LLP Bethesda, MD
1/98-12/99: A staff accountant at Sullivan & Company, CPA Bethesda, MD
Other Business Activities1. INDEPENDENT INSURANCE AGENT / DELAWARE, OHIO / FIXED PRODUCTS ONLY /
APPROVED 11-29-2002, HEALTH INSURANCE AGENT / OHIO 2. ADVANCED INDUSTRIAL MACHINING, INC.
NON-INVESTMENT RELATED, 3982 POWELL RD. #218 POWELL RD. POWELL, OH 43065, START 06/2005,
40HRS /MONTH, 2 HOURS/TRADING HOURS/DAY, PRESIDENT OF COMPANY 3.WELCOMING SEVICES, INC., 479
VILLAGE PARK DRIVE, POWELL, OH 43065, START 08/2007, 40 HR/MONTH, 2 HOURS/TRADING/DAY, PRESIDENT OF
COMPANY. 4 THEBESTOFCOLUMBUS.COM, 479 VILLAGE PARK DRIVE, START 08/2008, 40 HR/MONTH,
1HR/TRADING/DAY,PRESIDNET OF COMPANY.

KMI also provides tax management services for individuals as well as bookkeeping and tax management services for small
businesses. The Principal executive officers may spend as much as 10% - 20% of their time on the non-investment advisory
activities of KMI.

KMI is also an accounting firm providing tax management, preparation and bookkeeping services. Jesse Morgan Koth is also
a licensed life insurance agent and brokers through Bisys Insurance and a broker for heath insurance through Golden Rule
Insurance Company, a division of United Health Care. Commissions are paid to advisor through these companies and this
may create a conflict of interest.

Participation or Interest in Client Transactions

KM, as required by Sec. 204 A of the Investment Advisers Act of 1940 (Advisers Act), maintains written procedures to detect
and prevent the misuse of material, non-public information. In addition, as required by the Advisers Act and to protect the
interests of KMI's clients, the firm maintains policies and procedures to govern the personal securities investing of any officer,
director or employee associated with the firm. We take seriously the privacy of our clients and the protection of their
information. Clients should also understand that KMI employees, or the firm, might have positions in securities that may be
the same as or different than those recommended to advisory clients.

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




|Schedule 1 of Form ADV PART Il | Applicant: Kelley Morgan, Inc. | |Date: 10/15/2008

KMI WEALTH MANAGEMENT

FEE CALCULATION
Date Updated: Aug, 2004

ANNUAL FEE SCHEDULE for KMI Advisory Services

Portfolio Size % of Portfolio
$50,000 to $499,999 1.25%
$500,000 to $999,999 0.90%
$1,000,000 to $1,999,999 0.80%
$2,000,000 to $2,999,999 0.70%
$3,000,001 to $4,500,000 0.60%
$4,500,001 to $7,000,000 0.50%
$7,000,001 to $10,000,000 0.25%
over $10,000,000 0.15%
Effective 08/17/04

Hourly Fees are billed at $150 per hour and are paid in full at the completion of the Financial Plan or Consulting Job

Fixed Feesare based per Financial Planning Job or Consulting Job based on extent of involvement and complexity
and can range from $300 to $15,000.




|Schedule 2 of Form ADV PART I | Applicant: Kelley Morgan, Inc. | |Date: 8/17/2008 |

Item 12 B

Investment or Brokerage Discretion

As disclosed under Item 1 D, KMI may recommend broker dealer/custodians to clients of the firm in need of these services
KMI will only recommend those broker/dealers who have entered into servicing or other business arrangements with KMI
or where KMI has a business relationship that enables KMI efficient and cost-effective access to brokerage services.

All clients should understand that this recommendation is a conflict of interest as KMI anticipates continual relationships
with broker/dealers that may be recommended. KMI does not do due complete diligence reviews of these firms; KMI only
recommends them as a convenience to our clients.

No client is obligated to use any recommended broker/dealer.

KMI will not maintain custody of customer funds or securities.
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	Reviews: KMI Investment Programs

Client portfolio holdings are monitored on an on-going basis by KMI and/or the sub-advisor and portfolios holdings may be reallocated either as may be appropriate based on client objectives or on a periodic basis depending on the particular program.  KMI reviews are conducted by the KMI investment professional responsible for the cilent relationship.  Additional reviews may be triggered by a change in market conditions, a client's objectives or circumstances, or economic conditions.
	Regular Reports: 
Regular Reports Provided to Clients

Clients in these advisory programs receive monthly statements from the custodian reporting portfolio acitivty, holdings, and values, among other information.  Clients may also receive confirmations of any account transactions.  KMI clients will also receive quaterly reports from KMI or othe Investment Advisor that KMI has a sub-advisor relationship with reporting portfolio holdings, performance, values, and portfolio acitvities, among other things.

For the other KMI services and programs which are not investment managment services, KMI does not provide reports to clients other than as when needed, i.e. annual individual or business tax reports and/or employer payroll tax reports.
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	Schedule F Explanation: GENERAL INFORMATION:

Kelley Morgan, Inc. (DBA KMI), an Ohio Corporation is a privately held registered investment adviser based in Delaware, Ohio that provides individual and businesses financial planning, investment management and tax management services.  KMI can be reached on the internet at the following address:  www.kmiontheweb.com

ADVISORY SERVICES & FEES

Depending on the relationship entered into under the KMI Program KMI may act as the Primary Advisor to the client or the Sub-Advisor to the Primary Advisor.  The following is a summary of the potential relationships the KMI may enter into under the KMI Program.
            
           Parties involved in Relationship                                              KMI's Role

                      Client and KMI                                                           Primary Advisor

Registered Investment Advisor ("RIA") and Client                        Sub-Advisor to RIA

KMI may perform any and/or all the following advisory services under the KMI Program, depending on the various parties involved in the relationship and KMI's role within that relationship:
     1) Understanding the client's financial circumstances
     2) Profiling clients to determine a range of:
               i)   Potential client personal and related financial goals of all types
               ii)  Potential savings plan levels
               iii) Potential levels of target investment allocation risk and identification of client investment
                    risk tolerance issues 
     3) Prioritizing the client's potential financial and related personal goals
     4) Obtaining such information believed to be necessary to make determinations or
         recommendations for the investment of the client's assets
     5) Analyzing combinations of investment allocation alternatives in the context of prioritizing financial 
         goals for those alternatives likelihood of supporting those prioritized financial and other related
         goals, such as a planned retirement date
     6) Making recommended investment allocations in conjuction with an overall savings and spending
         plan that srtikes a balance between degree of confidence of financial plan success, avoiding
         unnecessary investment risk while not comprimising the client's lifestyle
     7) Implementing an action plan for adotping investment alternatives
     8) Performing ongoing review and monitoring of the status of client's financial goals in terms of 
         their relevance to the client's current goals and priorities
     9) Reporting on the client's investment results on assets advised by KMI on a periodic basis
   10) Rebalancing recommended investment allocations based on actual results as needed
   11) Monitoring or in some cases relying on another RIA to perform one or more of the above services

In all cases, there are specific agreements explaining and disclosing the various relationships between
the parties and the respective roles.

KMI PORTFOLIOS

In this Program, KMI provides investment advisory services of giving advice or making investments for clients on an on-going basis according to the individual needs of a client.  Through personal discussions with a client, client goals and objectives are determined based on a client's particular circumstances.  Model portfolios are created, monitored and managed based on the model's objective and client assets are invested in the appropriate model(s) to be consistent with a client's objectives.  KMI provides this service to individuals and taxable and tax-advantaged clients.  Portfolio management style is guided by the objectives of the model portfolio i.e. Aggressive, Growth, Moderate Growth with Income, Income with Moderate Growth, or Income with Capital Preservation.

	Adviser Address: 1059 Evinmoor Ct                                   Powell,      OH          43065
	Adviser Area Code: 614
	Adviser Phone: 596-4183
	SEC File Number: 
	Adviser Name: Kelley Morgan, Inc.
	ScheduleF Name: Kelley Morgan, Inc.
	ScheduleF IRS #: 31-1814069
	schedulef11pg2: 
	schedulef12pg2: For certain Investment Management services in this Program, KMI may refer clients to Clarke Lanzen Skalla ( CLS) , an independent and unaffiliated registered adviser.  CLS is based in Omaha, Nebraska and is a leading firm in money management.

KMI, with the exception of portfolios referred to CLS, creates an index/passive portfolio consisting of exchange traded funds ("EFTs") for each of the five investment strategies noted above.  KMI will allocate a client's assets among various investments and strategies taking into consideration the following criteria:  the fund's performance history; the industry sector in which the fund invests, the fund's investment objective and the fund's management style.  Portfolio weighting between funds and market sectors will be determined by a client's individual objectives, among other things.

CLS Fees are calculated as follows: 
CLS fees are calculated based upon the value of a client's account on the last day of the quarter.  CLS charges their fees in advance.  As an example, the last fee calculations were based upon the 6/30/07 value of a client's account.  CLS actually bills that amount to the clients' account around the middle of July.  This will pay the client's fees through 9/30/07.

Portfolio Management Fees for KMI Advisory asset based, hourly and fixed fees - see attached schedule 1

General Information on Advisory Fees: Fees are negotiable where indicated above and on attached schedule.
KMI does not charge performance-based fees for advisory services, fees are charged as disclosed.

For KMI Programs, a client advisory agreement may be terminated at any time by either party for any reason upon receipt of 30 days prior written notice.  Upon termination of any relationship, advisory fees will be pro-rated and any prepaid unearned fees will be promptly refunded and any earned and unpaid fees will be due and payable.  A client has the right to terminate an agreement without penalty with 5 business days after entering into an agreement.

Mutual fund fee and expense disclosure:  All fees paid to KMI for investment advisory services are separated and distinct from the fees and expenses charged by mutual funds to their shareholders.  Theses fees and expenses are described in each fund's prospectus.  Theses fees will generally include a management fee,  other fund expenses, and a possible distribution fee.  If the fund also imposes sales charge, a client may pay an initial or deferred sales charge.  A client could invest in a mutual fund directly, without the services of KMI.  In that case, the client would not receive the services provided by KMI which are designed, among other things, to assist the client in determining which mutual fund or funds are most appropriate to each client's financial condition and objectives.  Accordingly, the client should review both the fees charged by the funds and the fees charged by KMI  to fully understand the total amount of fees to be paid by the client to thereby evaluate the advisory services being provided.  

Types of Investments 

Typically, KMI provides advisory services though third party investment advisors or third party mutual funds and mutual fund managers will typically provide investment advice on those security types listed in Item 3.  

Referral of Client to Third Party Money Managers
Applicant may establish agreements with third party money managers offering a wide range of advisory services including asset allocation, market timing and portfolio management. The Applicant will solicit the services of the recommended third party money managers. Applicant will not refer a client to a money manager unless the money manager is registered or exempt from registration as an investment advisor in the client's state of residence. A client may select a recommended money manager based on the client's needs. The Applicant will be available to meet with the client on a continuous basis. Clients should be aware that the solicitor fees paid to Applicant differ among recommended money manager programs. There are conflicts of interest, which may affect the independent judgment of the Applicant in the recommendation of one money manager program over another. Applicant will be compensated by a solicitor's fee or sub-advisor fee paid to Applicant by the recommended money manager.   The fees involved in these programs are described in the applicable disclosure brochures or ADV Part II of the third party money managers.
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Item 7 A, B and C
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Item 9 E






Item 12 B - see attached Schedule 2:
	schedulef12pg3: Methods of Analysis, Sources of Information and Investment Strategies
KMI generally uses the methods of analysis, sources of information and investment strategies described in Item 4.  Also in the evaluation of third party programs, KMI will use a variety of information provided by the program sponsors including registration documents, public documents and regulatory filings.  KMI may also use third party statistical information  such as Morningstar, Bloomberg, and First Call, among many others.   

Education and Business Background
The following individuals comprise the principal executive officers of KMI:
     Kelley S. Koth, President
     Jesse Morgan Koth, Vice President

The providers of investment advice include Jesse Morgan Koth

The following information is provided for each individual below:
Jesse Morgan Koth, CERTIFIED FINANCIAL PLANNER professional
Born:  1972       
Education: 1990-1995 Attended the University of Connecticut - Economics and Family Therapy
                   2005 CERTIFIED FINANCIAL PLANNER professional
Employment: 1/02 to Present: Vice President of KMI, Owner of Advanced Industrial Machining, Inc & Welcoming Services, Inc
                      10/02-6/04:  Registered Representative LPL Financial Group, a securities broker dealer, Delaware, OH.
                      1/00-10/02:  Associate at Meltzer, Shiner, Carrol, an investment and insurance advisor, Bethesda, MD
                       8/98-1/00:   Registered Representative of First Financial Group, an advisor of life insurance & investments.
Kelley S. Koth, EA
Born:  1973
Education:  1991-1995 Texas A&M University  & Ohio State University - Business
                    2005 Enrolled Agent with the IRS
Employment: 1/02-Present: President of KMI
                      1/00-01/02:    An accountant at Grossberg Company, LLP Bethesda, MD
                      1/98-12/99:    A staff accountant at Sullivan & Company, CPA Bethesda, MD
Other Business Activities1. INDEPENDENT INSURANCE AGENT / DELAWARE, OHIO / FIXED PRODUCTS ONLY / APPROVED 11-29-2002, HEALTH INSURANCE AGENT / OHIO 2. ADVANCED INDUSTRIAL MACHINING, INC. NON-INVESTMENT RELATED, 3982 POWELL RD. #218 POWELL RD. POWELL, OH 43065, START 06/2005, 40HRS /MONTH, 2 HOURS/TRADING HOURS/DAY, PRESIDENT OF COMPANY 3.WELCOMING SEVICES, INC., 479 VILLAGE PARK DRIVE, POWELL, OH 43065, START 08/2007, 40 HR/MONTH, 2 HOURS/TRADING/DAY, PRESIDENT OF COMPANY. 4.THEBESTOFCOLUMBUS.COM, 479 VILLAGE PARK DRIVE, START 08/2008, 40 HR/MONTH, 1HR/TRADING/DAY,PRESIDNET OF COMPANY.

KMI  also provides tax management services for individuals as well as bookkeeping and tax management services for  small businesses.  The Principal executive officers may spend as much as 10% - 20% of their time on the non-investment advisory activities of KMI.  

KMI is also an accounting firm providing tax management, preparation and bookkeeping services.  Jesse Morgan Koth is also a licensed life insurance agent and brokers through Bisys Insurance and a broker for heath insurance through Golden Rule Insurance Company, a division of United Health Care.  Commissions are paid to advisor through these companies and this may create a conflict of interest.

Participation or Interest in Client Transactions
KMI, as required by Sec. 204 A of the Investment Advisers Act of 1940 (Advisers Act), maintains written procedures to detect and prevent the misuse of material, non-public information.  In addition, as required by the Advisers Act and to protect the interests of KMI's clients, the firm maintains policies and procedures to govern the personal securities investing of any officer, director or employee associated with the firm.  We take seriously the privacy of our clients and the protection of their information.  Clients should also understand that KMI employees, or the firm, might have positions in securities that may be the same as or different than those recommended to advisory clients.              



