Prudent Man Investment Management, Inc.
1601 Arapahoe Street, 13th Floor

Denver, Colorado 80202

DISCRETIONARY INVESTMENT ADVISORY AGREEMENT

This Agreement is entered into between Prudent Man Investment Management, Inc. (hereinafter referred to as the “Advisor”) and ASK  \* MERGEFORMAT  {Insert Client Name} (hereinafter referred to as the “Client”). In consideration of the mutual promises, covenants and undertakings set forth herein, the parties agree as follows:

1. APPOINTMENT OF ADVISOR

The Client hereby appoints the Advisor and the Advisor agrees to provide investment advisory services for a specified portion of the Client’s investment portfolio (the initial amounts of such securities and cash shall be specified by the Client and hereinafter referred to as the “Account”).
2.
ACCOUNT MANAGEMENT
a) The Advisor shall work with the Client in writing an Investment Policy & Objectives statement that will specify the types of securities, amounts and maturities that can be purchased for the account.

b) Client hereby authorizes Advisor to invest and reinvest such cash and securities, the proceeds thereof, any additions thereto, and to take any action with respect to such portfolio as it may see fit in its discretion as freely as the Client might do provided that, in no event, shall the authority herein granted to the Advisor be considered as an authorization for the Advisor to receive funds and securities belonging to the Client.

c) The undersigned agrees that the Advisor shall have complete discretion in determining purchases and sales of securities for the undersigned and at the risk of the undersigned without consultation with or ratification by, the undersigned. The undersigned understands that all investments are subject to varying degrees of risk, that neither the Advisor nor anyone associated with it has made any representations as to the profitability of the advisory services provided hereunder.

d) By entering into this Agreement, the Client in no way surrenders ownership of the cash or securities comprising the Account. The advisor will not act as custodian of assets in the Account or have possession of any such assets.

3. COMPLIANCE WITH LAWS
The Client represents that the activities contemplated herein are in compliance with all laws and regulations applicable to it and governing its investments, and that all necessary actions required to authorize such activities have been taken. Client hereby agrees to indemnify and hold Advisor harmless from and against any and all loss, cost, liability, claim, damage or expense (including reasonable attorney fees) which Advisor may incur in connection with the performance of Advisor’s duties under this Agreement as instructed by the Client provided, however, that Advisor shall not be indemnified for any intentional or reckless misconduct or for acts taken in bad faith. It is the intention of this indemnification that the Advisor will be reasonably protected from liability in following the instructions and relying upon the representations and information provided by the Client.

4. COOPERATION
In order that the Advisor may be kept informed of the status and activities in the Account, the Client will take all steps necessary to insure that each broker/dealer who executes a transaction on behalf of the Client shall furnish a copy of the brokerage confirmation to the Advisor, as well as any periodic statements relating to the Account. In addition, the Client agrees to notify the Advisor promptly of any change in the amount of assets in the account and the withdrawal of any funds from the Account.

5. REPORTS
a) The Advisor agrees to furnish the Client with web-based reports that will be uploaded to a secure website accessible to the Client on the day after the close of each day the stock market is open.

b) The Advisor agrees to furnish the Client with a quarterly statement showing the market value of all securities and cash held in the Account, as well as information regarding the performance of the Account. Such statement will be furnished to the Client within a reasonable time after the close of each quarter.

6. BEST EFFORTS  
The Advisor will at all times render the services called for in this Agreement in accordance with its best judgment. However, the Advisor does not imply or guarantee profits or freedom from loss in connection with its recommendations. The Client, realizing that fluctuations in security prices occur, agrees not to hold the Advisor liable for any losses sustained by the Account. It is understood that the Advisor will be acting in a similar capacity for other customers and that account investment and reinvestment may differ in kind an quantity from those made or recommended with respect to other accounts and customers even though the investment objectives may be the same or similar.

7. FEES  
The Client agrees to pay the Advisor’s fee for services in accordance with the attached mutually agreed upon fee schedule (Appendix A).
8. REGISTRATION
The Advisor warrants that it is registered as an Investment Advisor under the Investment Advisors Act of 1940 and, for purposes of the services provided pursuant to this Agreement, acknowledges that it is a fiduciary with respect to the Client within the meaning of Section 3 (21) (A) of the Employees Retirement Income Security Act of 1974.

9. MISCELLANEOUS
a) This agreement may be terminated at any time by either of the parties upon receipt of written notice. Since fees are payable quarterly in advance, the Advisor will refund to the Client after any such termination a pro rata share of fees for the quarter.  Upon signing this contract, Client has a five-day right of recision without penalty.

b) This Agreement constitutes the entire Agreement of the parties with respect to the matters contained herein and no modification of this Agreement shall be effective unless such modification is in writing and signed by the parties hereto.

c) Either party may not assign this Agreement without the prior written consent of the other.

d) This Agreement shall be governed by the laws of the State of Colorado, and furthermore by the Investment Advisors Act of 1940 and the rules and regulations promulgated by the Securities and Exchange Commission under said act.

e) The Client acknowledges receipt of a copy of Prudent Man Investment Management, Inc.’s most recent SEC disclosure document (Form ADV Part II).

f) Notices and reports as called for herein shall be mailed, in the case of Prudent Man Investment Management, Inc. to 1601 Arapahoe Street - 13th Floor, Denver, Colorado, 80202, and in the case of the client to Client Address.
IN WITNESS WHEREOF, the undersigned have executed this Agreement the date and year written below:

ADVISOR:









 Date





{Advisor Name}


Prudent Man Investment Management, Inc.
CLIENT:

________________________________

Date





{Client Name}


________________________________

Date________________


{Client Name}
Appendix A:

Fee Schedule for Discretionary Investment Advisory Services

In consideration of the services performed by the Advisor, the Client agrees to pay the Advisor an Investment Advisors fee determined as follows:

1. Fee schedule:
· A minimum fee of $5,000 or 1% of assets under management up to $5,000,000.00, whichever is greater.
· .75% of assets under management from $5,000,000.01 to $10,000,000.00,
· .50% of assets under management from $10,000,000.01 to $20,000,000.00,
· Assets exceeding $20,000,000, fees are negotiated with client.
2. The fee for the period from the date of this Agreement to the end of the current calendar quarter shall be the amount obtained by multiplying the market value of the cash and securities in the Account on the date of this Agreement by one-fourth of the applicable annual fee rate(s) indicated above, prorated for the percentage of the current calendar quarter remaining. This fee shall be payable in advance upon receipt of billing form the Advisor.

3. The fee for subsequent three-month periods shall be the amount obtained by multiplying the market value of the cash and securities in the Account on the last day of the immediately preceding three-month period by one-fourth of the applicable annual fee rate(s) indicated above. This fee shall be payable in advance upon receipt of billing from the Advisor.

4. Additional fees to be paid by the client include as follows:
a) Mutual fund administration fees in the form of expense ratios that are paid directly to the mutual fund provider.  The expense ratios will vary from fund to fund, and can range from .09% of fund assets to 1.00% of fund assets.  There are no additional sales fees associated with the funds paid to Prudent Man,

b) Transactions fees per custodian will include the following:

1) $20 per transaction (a buy or sell) for mutual fund trades,

2) At a maximum, $19.95 per 1000 shares of common stock (equities), either limit or market, per transaction (a buy or sell).  Each additional stock transaction above the initial 1000 shares will include an additional $.015 per share,

3) The above stated fees for individual equity trades will be reduced depending upon the total AUM for a given household.







1
3

