BORTHWICK ASSOCIATES, INC.
BUSINESS CONTINUITY PLAN

Borthwick Associates recognizes how heavily our clients rely on our systems and services.  It is our objective to ensure that our clients receive reasonably continuous access to their accounts in the event of an emergency.  We have therefore established the following business continuity/disaster recovery plan in the event that the unexpected does occur.  

This plan, minus certain appendixes that may contain personally identifiable client information, is made available to all employees, clients and significant counterparties.  Applicable summaries of this plan (“Employee Summary” and “Client and Counterparty Summary”) are distributed to employees and clients on an annual basis.  
I. EMERGENCY CONTACT PERSONS

The following persons shall act as emergency contact persons for Borthwick Associates, Inc.



Meg Davidson, Partner
Thomas Flaig, Partner


55 W. Delaware #316

4366 Arborview Drive



Chicago, IL  60610

Lisle, IL  60532


312-654-1124 Home

630-971-2432 Home



312-590-7404 Cell

630-263-2432 Cell

Emergency Contact Persons are familiar with the scope of this plan and are responsible for keeping all procedures current. The names of all Emergency Contact Personnel are on file with Lincoln Property Company, the Office of the Building. (312-288-7500).
II. FIRM POLICY

Borthwick Associates’ policy is to respond to a Significant Business Disruption (SBD) by safeguarding employees’ lives and firm property, protecting all of the firm’s books and records, making a financial and operational assessment of damages, quickly recovering and resuming operations either at our customary address or some alternate location(s), and using all available means to ensure that our customers are able to transact business on a reasonably uninterrupted basis.  In the unlikely event that we are unable to continue our business operations at either our customary or alternate location(s), we will make every reasonable effort to ensure clients receive reasonably prompt and secure access to and possession of their funds and/or securities.

A. SIGNIFICANT BUSINESS DISRUPTIONS (SBDs)
Borthwick Associates’ plan anticipates both internal and external business disruptions.  Internal disruptions would affect only our firm’s ability to conduct business, such as a fire in our suite or building.  External disruptions would affect the operations of the securities markets as a whole, or cause a wide scale regional disruption such as a natural disaster or act of terrorism.  Our response to an external SBD would understandably rely more heavily on other organizations and systems, particularly our primary custodians, Fidelity Investments and U.S. Trust/Bank of America.
B. APPROVAL AND EXECUTION AUTHORITY
Meg Davidson, Compliance Officer, is responsible for approving and updating this plan on an annual basis.  As majority owner of the corporation, she has the authority to execute and enforce the contents of this plan.  
C. PLAN LOCATION AND ACCESS
Meg Davidson, Compliance Officer and Thomas Flaig, President maintain updated copies of this plan including all appendixes.  (Appendix A: Employee Call Sheet; Appendix B: Broker Call Sheet; Appendix C: Mission Critical Business Counterparties; Appendix D: Client Addresses and Phone Numbers and Appendix E: Partner Addresses and Phone Numbers)  Each employee of our firm receives a hard copy of this plan minus any appendixes that may contain personally identifiable client information.  Each employee must sign a disclosure attesting that they have read and understand the contents of this plan.  The plan in its entirety is also offered to clients on an annual basis and is available on our website located at www.borthwickassociates.com.  A complete copy of this plan may also be found in our safety deposit box located at Bank of America.  This business continuity plan is part of our firm’s permanent hard copy compliance manual.  Finally, the firm’s accountant Chris Pascente has a copy of this plan, minus appendixes in Aurora, IL.   Mr. Pascente may also be reached at 630-851-4128.
III. BUSINESS DESCRIPTION

Borthwick Associates is a SEC registered investment advisor.  Since 1981 we have provided asset management for individuals, families and small corporations.  Borthwick Associates does not hold customer funds or securities.  We are primarily an equity manager for retail accounts and trade in long-only market orders.  A large majority of our separately managed accounts are custodied and brokered at Fidelity Investments, a national organization.  The assets of our limited partnership, Borthwick Partners Fund, are custodied at U.S. Trust/Bank of America, an international banking institution.  We also have advisory contracts with a small number of clients that have chosen brokers other than Fidelity.  Those brokers are also national organizations and are covered within the scope of this plan.   Our main contacts at all of our custodians and brokers are as follows:

RIA Team 8




Mary (Beth) Webster

Fidelity Investments



U.S. Trust/Bank of America

Phone:  800-523-1203 


Phone:  312-537-6702

Fax:  866-836-4238



Fax:  312-537-6638

Riateam8@fmr.com



mary.webster@ustrust.com

Bernardi Securities
Rick Gerali

312-281-2004


Pershing

Rick Gerali

312-281-2004




IV. OFFICE LOCATIONS

The only office of Borthwick Associates is located at 120 S. LaSalle Street, suite 1440 Chicago, Illinois 60603.  Our main telephone and fax numbers are 312-630-0180 and 312-630-0182 respectively.  Our website is located at www.borthwickassociates.com.  Our employees may travel to this office by means of walking, commuter train, taxi, private car or bus.  We engage in research and portfolio management at this location.  All trading is discretionary and is executed online or via telephone.
V. ALTERNATIVE PHYSICAL LOCATION

In the event of an internal SBD where we are denied access to our office space, we will move our operations to the home of Meg Davidson, Compliance Officer.  We would expect to be fully operational at this location, approximately one mile from our main office, within one hour’s time.  The phone number at this location is 312-654-1124.  In the event of a regional SBD, we would relocate our operations to the home of Thomas Flaig, President.  This location is approximately 25 miles away from our main office and we would expect to be fully operational at this location within 3 hours time.  The phone number at this location is 630-971-2432.  Access to quotation services, client records and trading are available at both of these locations provided telephone and/or internet service is operational. 
In the extreme event of an external SBD that shuts down wide scale utilities or the financial markets as a whole, we would respond by making every reasonable effort to contact our clients and ensure that they are provided reasonable access to their accounts given the parameters of the situation.
      VI.
      CUSTOMER ACCESS TO FUNDS AND SECURITIES
Borthwick Associates does not maintain custody of client funds or securities.  The large majority of our clients’ assets are held at Fidelity Investments or U.S Trust/Bank of America (Borthwick Partners Fund).  Both of these are national/international organizations with extensive backup and recovery networks.  We also maintain advisory relationships with a small number of accounts that are held at other custodians which are also national/international brokerage/banking organizations.   If, in the unlikely event that any of these organizations were unable to meet their obligations to our clients, we would attempt to transfer said accounts to an organization that was operational or expeditiously return control of client accounts to their respective owners.
VII.
DATA BACK UP AND RECOVERY (HARD COPY AND ELECTRONIC)

Our firm maintains their primary hard copy books and records as well as its electronic records at our normal office location.  Back up tapes of all server activity are recorded on a daily basis and removed from the premises by Thomas Flaig on a regular basis.  On a monthly basis, new back up copies are made and sent to our safety deposit box at Bank of America.  Meg Davidson, Compliance Officer, is responsible for the maintenance of these books and records.  
Our firm also maintains a backup of hard copy books and records at the office of our accountant, Chris Pascente located in Aurora, Illinois.  These records consist of paper files and floppy discs and include at least seven years of historical data.  All financial records that may be required by regulatory or taxing authorities may be found at this location.  Chris Pascente is responsible for the maintenance of these back up books and records.  

VIII.          FINANCIAL AND OPERATIONAL ASSESSMENT
A. OPERATIONAL RISK

In the event of a SBD, we will immediately identify what means will permit us to communicate with our employees, customers, critical business contacts, banks, counter- parties and regulators.  This assessment will be done by Meg Davidson, Compliance Officer and/or Thomas Flaig, President.  Although the scope of the SBD will determine the means of alternative communication, the communications options we will employ will include but not be limited to telephone, fax, email and standard and courier mail.  

B. FINANCIAL AND CREDIT RISK
Our company does not rely on any debt to conduct its business operations and therefore does not rely on any bank or lending institution for financing.  It is improbable that either an internal or external SBD would create any short term capital deficiencies at our firm.  

IX.    MISSION CRITICAL SYSTEMS

Our mission critical systems are those that ensure prompt and accurate processing of securities transactions (Fidelity) and real time quote and news services (Telemet).  We may access these systems via internet, telephone and/or fax from any location.  Our internal portfolio management software (Advent Software) is a single user system located on our main server, however backup copies are routinely made and are available to key personnel.  Original disks to these programs are located in our safety deposit box at Bank of America.
We have a high degree of confidence that Fidelity, Bank of America as well as all of the other brokerage and banking institutions we work with would be able to put their own business continuity plans in place immediately seeing as they are all national or international organizations.  Our advisory business is discretionary so we do not rely on customers to call in with their desires to trade.  We can enter orders from any computer or phone and also be able to fulfill client requests for cash.  If we are unable to deliver confirmations though regular mail, we will email them or contact clients via telephone, cell phone, fax machine or through our website.  We will use the fastest and most efficient means available to us to ensure fluid communication with our employees, clients and mission critical business counterparties.  
X. ALTERNATE COMMUNICATION BETWEEN THE FIRM, EMPLOYEES, CLIENTS AND REGULATORS
The majority of our communication with our employees, clients and mission critical business counterparties is done in person.   In the event of a SBD, we will assess which means of communication are still available to us and use the means closest in speed and format to the means we have used in the past to communicate with these other parties.  
XI. CRITICAL BUSINESS CONSTITUENTS, BANKS & COUNTER-PARTIES
All of our quotation and trading services are done via the internet and have been addressed in other sections of this plan.  We have no other critical vendors needed to sustain our operations.  We do not rely on any outside financing to conduct our operations.  We do not have any other significant counterparties and we do not have any institutional clients.
XII. REGULATORY REPORTING
Our firm is subject to regulation by the Securities & Exchange Commission and to a lesser degree the Illinois Securities Department.  We file no regular reports with these agencies that are likely to be disrupted during a short term SBD.  The phone number to the SEC is 213-353-7390 and the Illinois Securities Department 217-785-4938.  We also have access to these government agencies via their respective websites.
XIII. DISCLOSURE OF BUSINESS CONTINUITY PLAN

Each year we offer employees and clients with an applicable summary of this plan.  The entire plan, minus any appendixes that may contain personally identifiable client information is also available to any employees, clients or counterparties on the Internet at www.borthwickassociates.com or upon request.  

XIV. UPDATES AND ANNUAL REVIEW
Borthwick Associates will update this plan whenever we have a material change to our operations, structure, business or location.  It may also be amended to reflect any such changes of any of our major counterparties.  In addition, this plan will be reviewed annually by our Compliance Officer, Meg Davidson.

XV. SENIOR MANAGER APPROVAL
I have approved this Business Continuity Plan as reasonably designed to enable our firm to meet its obligations to customers in the event of a significant business disruption.



Signed:
________________________________



Title:

________________________________



Date:

________________________________

