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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 2 Smith Group Financial Corporation 801- 05/07/2008

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 25 o
& (2) Managesinvestment advisory accounts not involving investment supervisory services %
b (3) Furnishesinvestment advice through consultations not included in either service described above 75 o
& (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? b e

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

b (1) A percentage of assets under management & (4) Subscription fees
b (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. Banksor thrift institutions b F. Corporations or business entities other than those listed above
& C. Investment companies & 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 Smith Group Financial Corporation 801- 05/07/2008

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 B. Warrants
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: b (2) oil and gasinterests
b (1) variablelifeinsurance & (3) other (explain on Schedule F)
b (2) variable annuities
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) & Timing services

() & Inspections of corporate activities (6) Annual reports, prospectuses, 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 b Trading (securities sold within 30 days) @) & Other (explain on Schedule F)

4 & Short sales

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






Form ADV Applicant: SEC File Number: Date:
Part Il - Page 4 Smith Group Financial Corporation 801- 05/07/2008

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 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.

b C. Theprincipa 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)
& 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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9. Participation of Interest in Client Transactions.
Applicant or arelated person: (check those that apply)

e A As principal, buys securities for itself from or sells securitiesit ownsto any client.

e B As broker 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.

b 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.

p E Buysorsellsforitself securitiesthat it also recommends to clients.

e

(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 Item 11.A. of Schedule F

B. Describe below the nature and frequency of regular reportsto clients on their accounts.
See Item 11.B. of Schedule F

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







Form ADV PART II Receipt

BY SIGNING BELOW, CLIENT ACKNOWLEDGES RECEIPT OF A COPY OF FORM ADV

PART II, FOR SMITH GROUP FINANCIAL CORPORATION, on this day of
, 20

SMITH GROUP FINANCIAL CLIENT

CORPORATION

Authorized Signature Authorized Signature

Name (Print) Name (Print)

Title or Capacity Title or Capacity

Officer, Smith Group Financial Tax ID or Social Security Number

Corporation

/ / / /
Date Date

Smith Group Financial Corporation « 5555 Glenridge Connector ¢ Suite 200 ¢ Atlanta, GA 30342 « ph.
404.459.4050 fax 404.459.4051
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Form ADV PART II Receipt



BY SIGNING BELOW, CLIENT ACKNOWLEDGES RECEIPT OF A COPY OF FORM ADV PART II, FOR SMITH GROUP FINANCIAL CORPORATION, on this ________day of __________________, 20___.


			SMITH GROUP FINANCIAL CORPORATION 






Authorized Signature 






Name (Print) 






Title or Capacity 



Officer, Smith Group Financial Corporation 



_____/_____/_____________



Date 


			


			CLIENT






Authorized Signature 






Name (Print)






Title or Capacity 






Tax ID or Social Security Number 



____/_____/____________



Date
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.I N\/ESTMENT MANAGEMENT AGREEMENT
(Discretionary Brokerage)

This agreement is entered into among (Client) and Smith Group Financial
Corporation, a registered investment advisor (Advisor). Client, being duly authorized, hereby agrees to
employ and retain Advisor to act as investment manager for the Account in accordance with the following
terms and conditions (the Agreement).

1. Account Management. Client is opening a directed brokerage advisory account with Advisor (the
Account). Client authorizes Advisor to buy, sell or otherwise trade securities or other investments in the
Account without discussing the transactions with Client in advance. Such securities may include, but are
not limited to, common or preferred stock, convertible stocks or bonds, options, warrants, rights,
corporate, municipal, or government bonds, and notes or bills. Client also authorizes Advisor to take all
necessary action to effect securities transactions for the Account. This grant of discretion shall remain in
full force and effect until terminated by Client or Advisor pursuant to Section 10 of this Agreement, or until
Advisor receives notice of Client’s death. The termination of this grant of discretion shall constitute a
termination of this Agreement. If, in the event of Client’s death, Advisor acts in good faith pursuant to this
grant of discretion without actual knowledge of Client’s death, any action so taken, unless otherwise invalid
or unenforceable, shall be binding on Client’s successors in interest.

Advisor shall make investment decisions for the Account according to the investment objectives, risk
tolerance, investment time horizon, and any investment policies, guidelines or reasonable restrictions
described in the Client’s Questionnaire, attached as Exhibit A. Client acknowledges that Advisor has relied
and will continue to rely on the information that Client has provided. Client agrees to notify Advisor
promptly, in writing, of any change to the information provided by Client, including any change to any
written investment objectives, risk tolerance, investment time horizon, and any investment policies,
guidelines or reasonable restrictions. Client shall provide Advisor with additional information as Advisor
may request from time to time to assist it in managing the Account. Advisor shall have no liability for
Client’s failure to provide Advisor with accurate or complete information.

2. Selecting a Broker. The Client hereby directs that transactions for the Account should be executed
through or such other directed broker as Client may designate in writing
(the Directed Broker). In selecting the Directed Broker, the Client has the sole responsibility for negotiating
commission rates and other transaction costs with the Directed Broker. Although Client has selected a
Directed Broker, Client agrees that Advisor will not be required to effect any transaction through the
Directed Broker if Advisor reasonably believes that to do so may result in a breach of its duties as a
fiduciary. Client understands that by instructing Advisor to execute all transactions on behalf of the Account
through the Directed Broker, a disparity may exist between the commissions borne by the Account and the
commissions borne by Advisor’s other clients that do not direct Advisor to use a particular broker-dealer.

Client also understands that by instructing Advisor to execute all transactions on behalf of the Account
through the Directed Broker, Client may not necessarily obtain commission rates and execution as
favorable as those that would be obtained if Advisor were able to place transactions with other broker-
dealers. Client may also forego benefits that Advisor may be able to obtain for its other clients through, for
example, negotiating volume discounts or block trades.

If the Account is maintained on behalf of a plan subject to the Employee Retirement Income Security
Act of 1974 (ERISA) or similar government regulation, Client represents that:

(a) The Directed Broker is capable of providing best execution for the Account’s brokerage
transactions, the commission rates that Client negotiated are reasonable in relation to the
brokerage and other services received by the plan, and Client will monitor the services provided by
the Directed Broker to assure that the plan continues to receive best execution and pay reasonable
commissions;

(b) The use of the Directed Broker is for the exclusive benefit of the plan, and the brokerage
arrangement that Client is directing Advisor to implement is for the exclusive purpose of defraying
reasonable administrative costs of Client and is in recognition that the goods and services that the
Directed Broker provides will inure solely to the benefit of Client and its beneficiaries;

(c) The direction of brokerage commissions to the Directed Broker does not and will not constitute





a prohibited transaction under Section 406 of ERISA, or otherwise contravene any other provision
of ERISA or other applicable statute or regulation; and

(d) The direction of brokerage commissions to the Directed Broker is consistent with the applicable
plan and/or trust documents and will not conflict with any contractual, fiduciary or other obligations
of Client, fiduciary or any other person acting on behalf of Client.

In consideration of Advisor’s agreement to direct transactions to the Directed Broker, Client hereby
releases Advisor and its agents, directors, officers, employees, and affiliates. Client agrees to indemnify
and hold each of them harmless from any expenses, damages or liabilities, including, without limitation,
reasonable attorney’s fees, which any of them may incur in the enforcement of this indemnification or as a
result of or relating directly or indirectly to this directed brokerage arrangement.

3. Custody. Client has appointed or will appoint a bank or registered broker-dealer to act as a separate
custodian (the Custodian) to take possession of the cash, securities and other assets in the Account.
Advisor shall have no access to the assets in the Account or to the income produced there from and shall
not be responsible for any acts or omissions of the Custodian. Client has directed or will direct the
Custodian to send a statement at least quarterly indicating all amounts disbursed from the Account
(including the amount of any fees paid to Advisor), all transactions occurring in the Account during the
period covered by the statement, and a summary of the Account positions and portfolio value at the end of
the period. Client has directed or will direct the Custodian to send copies of the Account statements to
Advisor, along with an indication that the statements have been sent to Client.

Client may authorize the Custodian to deduct from Client’s Account and to pay to Advisor the management
fee, following the submission of a bill to the Custodian showing the management fee for each calendar
quarter. Advisor shall then send to Client a quarterly statement showing the amount of the management
fee due, the Account value on which the fee is based, and the method by which the fee is calculated. Client
is responsible for reviewing all such fee computations.

4. Reporting. Advisor shall provide Client with a quarterly Account statement that includes a summary of
transactions and an inventory of holdings. Client shall also receive a confirmation of each transaction
executed for the Account and such other periodic reports or information as Client reasonably requests.

5. Fees. The Account shall be charged a quarterly investment advisory fee based on the net value of the
assets in the Account on the last business day of the prior quarter (the Fee). The actual Fee charged to the
Account is set forth in Exhibit B to this Agreement.

a. Payment. Unless otherwise agreed, client accounts will be directly debited in advance at the
beginning of each calendar quarter based upon the value (market value or fair market value in the
absence of market value), of the client's account at the end of the previous quarter. However, clients
will never be charged more than $500 six or more months in advance. The fee may be modified or
changed by Advisor upon advance written notice to Client.

b. Computing Market Value. In computing the market value of any investment of the Account, each
security listed on a national securities exchange shall be valued at the last sale price on the valuation
date. Listed stock not traded on such date and any unlisted stock regularly traded in the over-the-
counter market shall be valued at the latest available bid price reflected by quotations furnished to
Advisor by such sources as it may deem appropriate. Any other security shall be valued in such manner
as shall be determined in good faith by Advisor to reflect its fair value, in accordance with generally
accepted accounting standards. Money market accounts and bank accounts, if any, shall be valued as
of the valuation date.

c. Additions and Withdrawals. Client may make additions to the Account at any time, subject to
Advisor’s right to terminate an Account that falls below the minimum account size. Additional assets
received into the Account after it is opened shall be charged a pro rata fee based upon the number of
days remaining in the quarter. Client may withdraw Account assets upon notice to the Advisor, subject
to the usual and customary securities settlement procedures. No fee adjustments shall be made for
partial withdrawals or for Account appreciation or depreciation within a billing period. A pro rata refund
of fees charged shall be made if the Account is closed within a billing period. Advisor shall impose no
start-up, closing or penalty fees in connection with the Account.





d. Payment Method. Client may indicate by initialing one of the options below how to arrange
payment of the Fee. If left blank, Advisor will assume that the first option is selected.

Advisor is authorized to invoice the Custodian directly for its fees, although it will
simultaneously send a copy of its bill to Client. Client shall be responsible for verifying the
accuracy of the fee calculation --the Custodian shall not determine whether the fee is
calculated properly. Client agrees to instruct the Custodian to pay such fees directly to
Advisor.

Advisor is authorized to invoice Client directly for the payment of its fees. Any such
payment shall be made to Advisor by separate check, and under no circumstance shall any
fee be deducted from amounts held in the Account.

e. Changes to Fee. Client understands and agrees that the Fee set forth in Exhibit B shall continue
until 30 days after Advisor has notified Client in writing of any change in the amount of the Fee
applicable to the Account. At such time, the new Fee will become effective unless Client notifies
Advisor in writing that the Account is to be closed.

f. Other Fees and Charges. Client shall be solely responsible for all commissions and other
transaction charges, and any charge relating to the custody of securities in the Account. The Fee
covers only the investment management services provided by Advisor and does not include brokerage
commissions, markups and mark-downs, dealer spreads or other costs associated with the purchase
and sale of securities, custodian fees, interest, taxes, or other Account expenses. Client shall be solely
responsible for these additional expenses. Client understands that, in addition to the Fee paid to
Advisor pursuant to this Agreement, each mutual fund in which Client may invest pursuant to this
Agreement also bears its own investment advisory fees and other expenses which are disclosed in
each fund’s prospectus. Client further understands that the mutual funds recommended or purchased
through this Agreement may be available directly from the funds pursuant to the terms of their
prospectuses and without paying the Fee to Advisor.

6. Non-Exclusive Relationship. Client acknowledges and agrees that Advisor may act as an investment
advisor to other clients and receive fees for such services. The advice given and the actions taken with
respect to such clients and Advisor’'s own account may differ from advice given or the timing and nature of
action taken with respect to Client’s Account. Client further recognizes that transactions in a specific
security may not be accomplished for all clients’ accounts at the same time or at the same price. Client also
acknowledges that in managing the Account, Advisor may purchase or sell securities in which Advisor, its
officers, directors, or employees, directly or indirectly, have or may acquire a position or interest.

Advisor may receive commissions, service fees or other forms of compensation in connection with the
Account’s investment in mutual funds. Accordingly, Advisor may have a conflict in recommending mutual
funds for the Account as it has an incentive to recommend mutual funds which will pay such fees to it over
those mutual funds that do not pay such fees.

7. Proxy Voting. Unless the parties otherwise agree in writing, Advisor shall have no obligation or
authority to take any action or render any advice with respect to the voting of proxies solicited by or with
respect to issuers of securities held by an Account. Client (or the plan fiduciary in the case of an Account
subject to the provisions of the Employee Retirement Income Security Act of 1974 [ERISA]), expressly
retains the authority and responsibility for, and Advisor is expressly precluded from rendering any advice or
taking any action with respect to, the voting of any such proxies.

8. Assignment. This Agreement shall be binding on Client’s heirs, executors, successors, administrators,
conservators, and permitted assigns. Client may not assign (as that term is defined under the Investment
Advisors Act of 1940, as amended) his or her rights or delegate his or her obligations under this
Agreement, in whole or in part, without the prior written consent of Advisor. Advisor may not assign (as
that term is defined under the Investment Advisors Act of 1940, as amended) this Agreement without
Client’s consent.

9. Minimum Account Size. No minimum account size is required for this service. The fee schedule may
be negotiable under certain circumstances. Advisor will quote an exact percentage to each client based on
both the nature and total dollar value of that account. Advisor may group certain related client accounts for
the purposes of achieving the minimum account size and determining the annualized fee.

10. Termination. This Agreement may be terminated by either party at any time without penalty upon
receipt of a thirty day written notice. Such termination shall not, however, affect liabilities or obligations
incurred or arising from transactions initiated under this Agreement prior to such termination, including the





provisions regarding arbitration, which shall survive any expiration or termination of this Agreement. Upon
termination, Client shall have the exclusive responsibility to monitor the securities in the Account, and
Advisor shall have no further obligation to act or advise with respect to those assets.

If Client terminates this Agreement within five (5) business days of its signing, Client shall receive a full
refund of all fees and expenses. If this Agreement is terminated after five (5) business days of its signing,
any prepaid fees shall be prorated and the unused portion shall be returned to Client.

11. Representations.
a. Advisor represents that it is registered as an investment advisor with the State of Georgia and
other states, as may be appropriate, and is authorized and empowered to enter into this
Agreement.

b. Client represents and confirms that: (i) Client has full power and authority to enter into this
Agreement; (ii) the terms hereof do not violate any obligation by which it is bound, whether arising
by contract, operation of law, or otherwise; and (iii) this Agreement has been duly authorized and
shall be binding according to its terms.

c. If this Agreement is entered into by a trustee or other fiduciary, such trustee or fiduciary
represents that the services to be provided by Advisor are within the scope of the services and
investments authorized by the governing instruments of, and/or laws and regulations applicable to
Client. Such trustee or fiduciary further represents and warrants that he or she is duly authorized
to negotiate the terms of this agreement and enter into and renew this Agreement. The trustee or
fiduciary shall provide Advisor with copies of the governing instruments authorizing establishment
of the Account. The trustee or fiduciary undertakes to advise Advisor of any material change in his
or her authority or the propriety of maintaining the Account.

d. If Client is a corporation, partnership or limited liability company, the signatory on behalf of
Client represents that the execution of this Agreement has been duly authorized by appropriate
corporate action. Client undertakes to advise Advisor of any event that might affect this authority
or the propriety of this Agreement.

12. ERISA Accounts. If the Account is subject to the provisions of the Employment Retirement Income
Security Act of 1974, as amended (ERISA) or corresponding provisions of the Internal Revenue Code, as
amended (the IRC), Advisor acknowledges that it is a fiduciary (as defined in ERISA and the IRC
respectively) with respect to performing its duties under this Agreement. Client agrees to maintain
appropriate ERISA bonding for the Account and to include within the coverage of the bond the Advisor and
its personnel, as may be required by law. Client represents that employment of Advisor, and any
instructions that have been given to Advisor with regard to the Account, are consistent with applicable plan
and trust documents. Client agrees to furnish Advisor with copies of such governing documents. The person
signing this Agreement on behalf of Client also acknowledges its status as a named fiduciary (as defined in
ERISA and the IRC respectively) with respect to the control and management of the assets held in the
Account, and agrees to notify Advisor promptly of any change in the identity of the named fiduciary with
respect to the Account. Client also acknowledges that the Account is only a part of the plan’s assets, and
that Advisor is not responsible for overall compliance of such investments with the requirements of ERISA
or any other governing law or documents.

13. Risk and Liability. Advisor shall manage only the securities, cash and other investments held in
Client’s Account, and in making investment decisions for the Account, Advisor shall not consider any other
securities, cash or other investments owned by Client. Client recognizes that there may be loss or
depreciation of the value of any investment due to the fluctuation of market values. Client represents that
no party to this Agreement has made any guarantee, either oral or written, that Client’s investment
objectives will be achieved. Advisor shall not be liable for any error in judgment and/or for any investment
losses in the Account in the absence of malfeasance, negligence or violation of applicable law. Advisor shall
not be responsible for any loss incurred by reason of any act or omission of Client, custodian, any broker-
dealer, or any other third party. Nothing in this Agreement shall constitute a waiver or limitation of any
rights that Client may have under applicable state or federal law, including without limitation the state and
federal securities laws.

14. Legal Proceedings. Advisor shall not render advice or take any action with respect to securities or
other investments, or the issuers thereof, which become subject to any legal proceedings, including
bankruptcies. Client hereby expressly retains the right and obligation to take such legal action relating to
any such investments held in the Account.





15. Notice. Any notice or other communication required or permitted to be given pursuant to this
Agreement shall be deemed to have been duly given when delivered in person, or transmitted by facsimile
(with hard copy sent by U.S. mail), sent by overnight courier (postage prepaid), or three days after mailing
by registered mail (first class postage prepaid). All notices or communications to Advisor should be sent to
the portfolio manager of the Account at Advisor’s principal address. All notices or communications to Client
shall be sent to the address contained in the Client Questionnaire pertaining to the Account.

16. Governing Law. This Agreement and all of the terms herein shall be construed and governed
according to the laws of the State of Georgia, without giving effect to principles of conflict of laws, provided
that there is no inconsistency with federal laws.

17. Entire Agreement. This Agreement represents the parties’ entire understanding with regard to the
matters specified herein. No other agreements, covenants, representations or warranties, express or
implied, oral or written, have been made by any party to any other party concerning the subject matter of
this Agreement.

18. Severability. If any part of this Agreement is found to be invalid or unenforceable by statute, rule,
regulation, decision of a tribunal, or otherwise, it shall not affect the validity or enforceability of the
remainder of this Agreement. To this extent, the provisions of this Agreement shall be deemed to be
severable.

19. Disclosure Documents. Client acknowledges receipt of: (a) Advisor's Form ADV, Part II or similar
disclosure document; (b) Advisor’s Notice of Privacy Practices, if any; and (c) Advisor’s Proxy Voting
Procedures, if any. Client also acknowledges that Client has reviewed and understands the risk factors and
the fees associated with the Account. Client has the right to terminate this Agreement without penalty
within five (5) business days after entering into the Agreement.

20. Amendments. Advisor shall have the right to amend this Agreement by modifying or rescinding any of
its existing provisions or by adding new provisions. Any such amendment shall be effective thirty (30) days
after Advisor has notified Client in writing of any change, or such later date as is established by Advisor. All
other amendments must be in writing and signed by Advisor.

21. Pre-Dispute Arbitration. Any controversy or dispute that may arise between Client and Advisor
concerning any transaction or the construction, performance or breach of this Agreement shall be settled
by arbitration. Any arbitration shall be pursuant to the rules, then applying, of the American Arbitration
Association, except to the extent set forth herein. The arbitration panel shall consist of at least three
individuals, with at least one panelist having knowledge of investment advisory activities. The parties agree
that any arbitration proceeding pursuant to this provision shall be held in a location as determined by the
rules of the American Arbitration Association, and judgment upon the award rendered may be entered into
in any court, state or federal, having jurisdiction.

. Arbitration is final and binding on all parties.

. The parties are waiving their right to seek remedies in court, including the right to a jury
trial, except to the extent such a waiver would violate applicable law.

. Pre-arbitration discovery is generally more limited than and different from court
proceedings.

. The arbitrators’ award is not required to include factual findings or legal reasoning and
any party’s right to appeal or to seek modification of rulings by the arbitrators is strictly
limited.

. The panel of arbitrators will typically include a minority of arbitrators who were or are
affiliated with the securities industry.

No person shall bring a putative or certified class action to arbitration, nor seek to enforce any pre-dispute
arbitration agreement against any person who has initiated in court a putative class action, or who is a
member of a putative class who has not opted out of the class with respect to any claims encompassed by
the putative class action until: (a) the class certification is denied; (b) the class is decertified; or (c) the
customer is excluded from the class by the court. Such forbearance to enforce an agreement to arbitrate
shall not constitute a waiver of any rights under this Agreement except to the extent stated herein.

The agreement to arbitrate does not entitle Client to obtain arbitration of claims that would be barred by
the relevant statute of limitations if such claims were brought in a court of competent jurisdiction. If at the
time a demand for arbitration is made or an election or notice of intention to arbitrate is served, the claims
sought to be arbitrated would have been barred by the relevant statute of limitations or other time bar, any
party to this Agreement may assert the limitations as a bar to the arbitration by applying to any court of





competent jurisdiction. Client expressly agrees that any issues relating to the application of a statute of
limitations or other time bar are referable to such a court. The failure to assert such bar by application to a
court, however, shall not preclude its assertion before the arbitrators.

22. Miscellaneous.
a. The effective date of this Agreement shall be the date of its acceptance by Advisor.

b. All paragraph headings in this Agreement are for convenience of reference only, do not form part
of this Agreement, and shall not affect in any way the meaning or interpretation of this Agreement.





SMITH GROUP FINANCIAL CORPORATION
INVESTMENT MANAGEMENT AGREEMENT

Signature Page

All principals of Client must sign. Corporate officers, limited liability company members,
partners, and fiduciaries must indicate the capacity in which they are acting. This Agreement
may be executed in counterparts and shall be binding on the parties as if executed in one
document.

CLIENT ACKNOWLEDGES RECEIPT OF A COPY OF THIS AGREEMENT, INCLUDING THE
PRE-DISPUTE ARBITRATION CLAUSE AT PARAGRAPH 21.

Client and Advisor have executed this Agreement on this day of
20___ . By signing below, each party acknowledges that it has received, read, understands and
agrees to be bound by and fulfill the obligations set forth in this Agreement.

SMITH GROUP FINANCIAL CORPORATION CLIENT

Authorized Signature Authorized Signature

Name (Print) Name (Print)

Title or Capacity Title or Capacity

Officer of Smith Group Financial Corp. Tax ID or Social Security Number
/ / Authorized Signature

Date

Name (Print)

Title or Capacity

Tax ID or Social Security Number

Date





APPENDIX A

SMITH GROUP FINANCIAL CORPORATION
Custodian Billing Instructions

Date:

To:

From:

Re: Investment Advisory Fees

I hereby authorize you to pay investment advisory fees directly to the Advisor (identified below)
from the assets held in my account # . Advisor will send you an
invoice quarterly for such fees. I understand that my authorization can be revoked at any time
by written notice to you.

Sincerely,

Adyvisor:

Smith Group Financial Corporation





APPENDIX B

SMITH GROUP FINANCIAL CORPORATION
Fee Schedule

Assets Under Management Annual Fee (%)

Under $200,000 1.50%
$200,000 to $500,000 1.25%
$500,001 to $1,000,000 1.00%

Above $1,000,000 0.75%
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INVESTMENT MANAGEMENT AGREEMENT
(Non Discretionary Brokerage)

This agreement is entered into among (Client) and Smith Group Financial
Corporation, a registered investment advisor (Advisor). Client, being duly authorized, hereby agrees
to employ and retain Advisor to act as investment manager for the Account in accordance with the
following terms and conditions (the Agreement).

1. Account Management. Advisor will direct, with Client’s prior written or oral approval, the
investment and reinvestment of the assets in Client’s account (the Account) in securities and cash or
cash equivalents. Client understands that neither Advisor nor its representatives will exercise any
discretionary authority with respect to Client’s Account or transactions. Client agrees to notify
Advisor promptly of any significant change in the information provided by the Client or any other
significant change in Client’s financial circumstances or investment objectives that might affect the
manner in which Client’s account should be invested. Client also agrees to provide Advisor with such
additional information as Advisor may request from time to time to assist it in advising Client.
Advisor’s authority under this Agreement will remain in effect until changed or terminated by Client
in writing.

Advisor shall make investment decisions for the Account according to the investment objectives, risk
tolerance, investment time horizon, and any investment policies, guidelines or reasonable restrictions
described in the Client’s Questionnaire, attached as Exhibit A. Client acknowledges that Advisor has
relied and will continue to rely on the information that Client has provided. Client agrees to notify
Advisor promptly, in writing, of any change to the information provided by Client, including any
change to any written investment objectives, risk tolerance, investment time horizon, and any
investment policies, guidelines or reasonable restrictions. Client shall provide Advisor with additional
information as Advisor may request from time to time to assist it in managing the Account. Advisor
shall have no liability for Client’s failure to provide Advisor with accurate or complete information.

2. Selecting a Broker. The Client hereby directs that transactions for the Account should be
executed through or such other directed broker as Client may
designate in writing (the Directed Broker). In selecting the Directed Broker, the Client has the sole
responsibility for negotiating commission rates and other transaction costs with the Directed Broker.
Although Client has selected a Directed Broker, Client agrees that Advisor will not be required to
effect any transaction through the Directed Broker if Advisor reasonably believes that to do so may
result in a breach of its duties as a fiduciary. Client understands that by instructing Advisor to
execute all transactions on behalf of the Account through the Directed Broker, a disparity may exist
between the commissions borne by the Account and the commissions borne by Advisor’s other
clients that do not direct Advisor to use a particular broker-dealer.

Client also understands that by instructing Advisor to execute all transactions on behalf of the
Account through the Directed Broker, Client may not necessarily obtain commission rates and
execution as favorable as those that would be obtained if Advisor were able to place transactions
with other broker-dealers. Client may also forego benefits that Advisor may be able to obtain for its
other clients through, for example, negotiating volume discounts or block trades.

If the Account is maintained on behalf of a plan subject to the Employee Retirement Income Security
Act of 1974 (ERISA) or similar government regulation, Client represents that:

(@) The Directed Broker is capable of providing best execution for the Account’s brokerage
transactions, the commission rates that Client negotiated are reasonable in relation to the
brokerage and other services received by the plan, and Client will monitor the services
provided by the Directed Broker to assure that the plan continues to receive best execution
and pay reasonable commissions;





(b) The use of the Directed Broker is for the exclusive benefit of the plan, and the brokerage
arrangement that Client is directing Advisor to implement is for the exclusive purpose of
defraying reasonable administrative costs of Client and is in recognition that the goods and
services that the Directed Broker provides will inure solely to the benefit of Client and its
beneficiaries;

(c) The direction of brokerage commissions to the Directed Broker does not and will not
constitute a prohibited transaction under Section 406 of ERISA, or otherwise contravene any
other provision of ERISA or other applicable statute or regulation; and

(d) The direction of brokerage commissions to the Directed Broker is consistent with the
applicable plan and/or trust documents and will not conflict with any contractual, fiduciary or
other obligations of Client, fiduciary or any other person acting on behalf of Client.

In consideration of Advisor’s agreement to direct transactions to the Directed Broker, Client hereby
releases Advisor and its agents, directors, officers, employees, and affiliates. Client agrees to
indemnify and hold each of them harmless from any expenses, damages or liabilities, including,
without limitation, reasonable attorney’s fees, which any of them may incur in the enforcement of
this indemnification or as a result of or relating directly or indirectly to this directed brokerage
arrangement.

3. Custody. Client has appointed or will appoint a bank or registered broker-dealer to act as a
separate custodian (the Custodian) to take possession of the cash, securities and other assets in the
Account. Advisor shall have no access to the assets in the Account or to the income produced there
from and shall not be responsible for any acts or omissions of the Custodian. Client has directed or
will direct the Custodian to send a statement at least quarterly indicating all amounts disbursed from
the Account (including the amount of any fees paid to Advisor), all transactions occurring in the
Account during the period covered by the statement, and a summary of the Account positions and
portfolio value at the end of the period. Client has directed or will direct the Custodian to send copies
of the Account statements to Advisor, along with an indication that the statements have been sent to
Client.

Client may authorize the Custodian to deduct from Client’s Account and to pay to Advisor the
management fee, following the submission of a bill to the Custodian showing the management fee
for each calendar quarter. Advisor shall then send to Client a quarterly statement showing the
amount of the management fee due, the Account value on which the fee is based, and the method
by which the fee is calculated. Client is responsible for reviewing all such fee computations.

4. Reporting. Advisor shall provide Client with a quarterly Account statement that includes a
summary of transactions and an inventory of holdings. Client shall also receive a confirmation of
each transaction executed for the Account and such other periodic reports or information as Client
reasonably requests.

5. Fees. The Account shall be charged a quarterly investment advisory fee based on the net value of
the assets in the Account on the last business day of the prior quarter (the Fee). The actual Fee
charged to the Account is set forth in Exhibit B to this Agreement.

a. Payment. Unless otherwise agreed, client accounts will be directly debited in advance at the
beginning of each calendar quarter based upon the value (market value or fair market value in
the absence of market value), of the client's account at the end of the previous quarter. However,
clients will never be charged more than $500 six or more months in advance. The fee may be
modified or changed by Advisor upon advance written notice to Client.

b. Computing Market Value. In computing the market value of any investment of the Account,
each security listed on a national securities exchange shall be valued at the last sale price on the
valuation date. Listed stock not traded on such date and any unlisted stock regularly traded in
the over-the-counter market shall be valued at the latest available bid price reflected by
quotations furnished to Advisor by such sources as it may deem appropriate. Any other security





shall be valued in such manner as shall be determined in good faith by Advisor to reflect its fair
value, in accordance with generally accepted accounting standards. Money market accounts and
bank accounts, if any, shall be valued as of the valuation date.

c. Additions and Withdrawals. Client may make additions to the Account at any time, subject
to Advisor’s right to terminate an Account that falls below the minimum account size. Additional
assets received into the Account after it is opened shall be charged a pro rata fee based upon the
number of days remaining in the quarter. Client may withdraw Account assets upon notice to the
Advisor, subject to the usual and customary securities settlement procedures. No fee
adjustments shall be made for partial withdrawals or for Account appreciation or depreciation
within a billing period. A pro rata refund of fees charged shall be made if the Account is closed
within a billing period. Advisor shall impose no start-up, closing or penalty fees in connection with
the Account.

d. Payment Method. Client may indicate by initialing one of the options below how to arrange
payment of the Fee. If left blank, Advisor will assume that the first option is selected.

Advisor is authorized to invoice the Custodian directly for its fees, although it will
simultaneously send a copy of its bill to Client. Client shall be responsible for verifying
the accuracy of the fee calculation --the Custodian shall not determine whether the fee
is calculated properly. Client agrees to instruct the Custodian to pay such fees directly
to Advisor.

Advisor is authorized to invoice Client directly for the payment of its fees. Any
such payment shall be made to Advisor by separate check, and under no circumstance
shall any fee be deducted from amounts held in the Account.

e. Changes to Fee. Client understands and agrees that the Fee set forth in Exhibit B shall
continue until 30 days after Advisor has notified Client in writing of any change in the amount of
the Fee applicable to the Account. At such time, the new Fee will become effective unless Client
notifies Advisor in writing that the Account is to be closed.

f. Other Fees and Charges. Client shall be solely responsible for all commissions and other
transaction charges, and any charge relating to the custody of securities in the Account. The Fee
covers only the investment management services provided by Advisor and does not include
brokerage commissions, markups and mark-downs, dealer spreads or other costs associated
with the purchase and sale of securities, custodian fees, interest, taxes, or other Account
expenses. Client shall be solely responsible for these additional expenses. Client understands
that, in addition to the Fee paid to Advisor pursuant to this Agreement, each mutual fund in
which Client may invest pursuant to this Agreement also bears its own investment advisory fees
and other expenses which are disclosed in each fund’s prospectus. Client further understands
that the mutual funds recommended or purchased through this Agreement may be available
directly from the funds pursuant to the terms of their prospectuses and without paying the Fee
to Advisor.

6. Non-Exclusive Relationship. Client acknowledges and agrees that Advisor may act as an
investment advisor to other clients and receive fees for such services. The advice given and the
actions taken with respect to such clients and Advisor’s own account may differ from advice given or
the timing and nature of action taken with respect to Client’s Account. Client further recognizes that
transactions in a specific security may not be accomplished for all clients’ accounts at the same time
or at the same price. Client also acknowledges that in managing the Account, Advisor may purchase
or sell securities in which Advisor, its officers, directors, or employees, directly or indirectly, have or
may acquire a position or interest.

Advisor may receive commissions, service fees or other forms of compensation in connection with
the Account’s investment in mutual funds. Accordingly, Advisor may have a conflict in recommending
mutual funds for the Account as it has an incentive to recommend mutual funds which will pay such
fees to it over those mutual funds that do not pay such fees.





7. Proxy Voting. Unless the parties otherwise agree in writing, Advisor shall have no obligation or
authority to take any action or render any advice with respect to the voting of proxies solicited by or
with respect to issuers of securities held by an Account. Client (or the plan fiduciary in the case of an
Account subject to the provisions of the Employee Retirement Income Security Act of 1974 [ERISA]),
expressly retains the authority and responsibility for, and Advisor is expressly precluded from
rendering any advice or taking any action with respect to, the voting of any such proxies.

8. Assignment. This Agreement shall be binding on Client’s heirs, executors, successors,
administrators, conservators, and permitted assigns. Client may not assign (as that term is defined
under the Investment Advisors Act of 1940, as amended) his or her rights or delegate his or her
obligations under this Agreement, in whole or in part, without the prior written consent of Advisor.
Advisor may not assign (as that term is defined under the Investment Advisors Act of 1940, as
amended) this Agreement without Client’s consent.

9. Minimum Account Size. No minimum account size is required for this service. The fee schedule
may be negotiable under certain circumstances. Advisor will quote an exact percentage to each client
based on both the nature and total dollar value of that account. Advisor may group certain related
client accounts for the purposes of achieving the minimum account size and determining the
annualized fee.

10. Termination. This Agreement may be terminated by either party at any time without penalty
upon receipt of a thirty day written notice. Such termination shall not, however, affect liabilities or
obligations incurred or arising from transactions initiated under this Agreement prior to such
termination, including the provisions regarding arbitration, which shall survive any expiration or
termination of this Agreement. Upon termination, Client shall have the exclusive responsibility to
monitor the securities in the Account, and Advisor shall have no further obligation to act or advise
with respect to those assets.

If Client terminates this Agreement within five (5) business days of its signing, Client shall receive a
full refund of all fees and expenses. If this Agreement is terminated after five (5) business days of its
signing, any prepaid fees shall be prorated and the unused portion shall be returned to Client.

11. Representations.

a. Advisor represents that it is registered as an investment advisor with the State of Georgia
and other states, as may be appropriate, and is authorized and empowered to enter into this
Agreement.

b. Client represents and confirms that: (i) Client has full power and authority to enter into this
Agreement; (ii) the terms hereof do not violate any obligation by which it is bound, whether
arising by contract, operation of law, or otherwise; and (iii) this Agreement has been duly
authorized and shall be binding according to its terms.

c. If this Agreement is entered into by a trustee or other fiduciary, such trustee or fiduciary
represents that the services to be provided by Advisor are within the scope of the services
and investments authorized by the governing instruments of, and/or laws and regulations
applicable to Client. Such trustee or fiduciary further represents and warrants that he or she
is duly authorized to negotiate the terms of this agreement and enter into and renew this
Agreement. The trustee or fiduciary shall provide Advisor with copies of the governing
instruments authorizing establishment of the Account. The trustee or fiduciary undertakes to
advise Advisor of any material change in his or her authority or the propriety of maintaining
the Account.

d. If Client is a corporation, partnership or limited liability company, the signatory on behalf of
Client represents that the execution of this Agreement has been duly authorized by
appropriate corporate action. Client undertakes to advise Advisor of any event that might
affect this authority or the propriety of this Agreement.





12. ERISA Accounts. If the Account is subject to the provisions of the Employment Retirement
Income Security Act of 1974, as amended (ERISA) or corresponding provisions of the Internal
Revenue Code, as amended (the IRC), Advisor acknowledges that it is a fiduciary (as defined in
ERISA and the IRC respectively) with respect to performing its duties under this Agreement. Client
agrees to maintain appropriate ERISA bonding for the Account and to include within the coverage of
the bond the Advisor and its personnel, as may be required by law. Client represents that
employment of Advisor, and any instructions that have been given to Advisor with regard to the
Account, are consistent with applicable plan and trust documents. Client agrees to furnish Advisor
with copies of such governing documents. The person signing this Agreement on behalf of Client also
acknowledges its status as a named fiduciary (as defined in ERISA and the IRC respectively) with
respect to the control and management of the assets held in the Account, and agrees to notify
Advisor promptly of any change in the identity of the named fiduciary with respect to the Account.
Client also acknowledges that the Account is only a part of the plan’s assets, and that Advisor is not
responsible for overall compliance of such investments with the requirements of ERISA or any other
governing law or documents.

13. Risk and Liability. Advisor shall manage only the securities, cash and other investments held in
Client’s Account, and in making investment decisions for the Account, Advisor shall not consider any
other securities, cash or other investments owned by Client. Client recognizes that there may be loss
or depreciation of the value of any investment due to the fluctuation of market values. Client
represents that no party to this Agreement has made any guarantee, either oral or written, that
Client’s investment objectives will be achieved. Advisor shall not be liable for any error in judgment
and/or for any investment losses in the Account in the absence of malfeasance, negligence or
violation of applicable law. Advisor shall not be responsible for any loss incurred by reason of any act
or omission of Client, custodian, any broker-dealer, or any other third party. Nothing in this
Agreement shall constitute a waiver or limitation of any rights that Client may have under applicable
state or federal law, including without limitation the state and federal securities laws.

14. Legal Proceedings. Advisor shall not render advice or take any action with respect to securities
or other investments, or the issuers thereof, which become subject to any legal proceedings,
including bankruptcies. Client hereby expressly retains the right and obligation to take such legal
action relating to any such investments held in the Account.

15. Notice. Any notice or other communication required or permitted to be given pursuant to this
Agreement shall be deemed to have been duly given when delivered in person, or transmitted by
facsimile (with hard copy sent by U.S. mail), sent by overnight courier (postage prepaid), or three
days after mailing by registered mail (first class postage prepaid). All notices or communications to
Advisor should be sent to the portfolio manager of the Account at Advisor’s principal address. All
notices or communications to Client shall be sent to the address contained in the Client
Questionnaire pertaining to the Account.

16. Governing Law. This Agreement and all of the terms herein shall be construed and governed
according to the laws of the State of Georgia, without giving effect to principles of conflict of laws,
provided that there is no inconsistency with federal laws.

17. Entire Agreement. This Agreement represents the parties’ entire understanding with regard to
the matters specified herein. No other agreements, covenants, representations or warranties,
express or implied, oral or written, have been made by any party to any other party concerning the
subject matter of this Agreement.

18. Severability. If any part of this Agreement is found to be invalid or unenforceable by statute,
rule, regulation, decision of a tribunal, or otherwise, it shall not affect the validity or enforceability of
the remainder of this Agreement. To this extent, the provisions of this Agreement shall be deemed to
be severable.

19. Disclosure Documents. Client acknowledges receipt of: (a) Advisor’s Form ADV, Part II or





similar disclosure document; (b) Advisor’s Notice of Privacy Practices, if any; and (c) Advisor’s Proxy
Voting Procedures, if any. Client also acknowledges that Client has reviewed and understands the
risk factors and the fees associated with the Account. Client has the right to terminate this
Agreement without penalty within five (5) business days after entering into the Agreement.

20. Amendments. Advisor shall have the right to amend this Agreement by modifying or rescinding
any of its existing provisions or by adding new provisions. Any such amendment shall be effective
thirty (30) days after Advisor has notified Client in writing of any change, or such later date as is
established by Advisor. All other amendments must be in writing and signed by Advisor.

21. Pre-Dispute Arbitration. Any controversy or dispute that may arise between Client and
Advisor concerning any transaction or the construction, performance or breach of this Agreement
shall be settled by arbitration. Any arbitration shall be pursuant to the rules, then applying, of the
American Arbitration Association, except to the extent set forth herein. The arbitration panel shall
consist of at least three individuals, with at least one panelist having knowledge of investment
advisory activities. The parties agree that any arbitration proceeding pursuant to this provision shall
be held in a location as determined by the rules of the American Arbitration Association, and
judgment upon the award rendered may be entered into in any court, state or federal, having
jurisdiction.

. Arbitration is final and binding on all parties.

. The parties are waiving their right to seek remedies in court, including the right to a
jury trial, except to the extent such a waiver would violate applicable law.

. Pre-arbitration discovery is generally more limited than and different from court
proceedings.

. The arbitrators’ award is not required to include factual findings or legal reasoning
and any party’s right to appeal or to seek modification of rulings by the arbitrators is
strictly limited.

. The panel of arbitrators will typically include a minority of arbitrators who were or
are affiliated with the securities industry.

No person shall bring a putative or certified class action to arbitration, nor seek to enforce
any pre-dispute arbitration agreement against any person who has initiated in court a
putative class action, or who is a member of a putative class who has not opted out of the
class with respect to any claims encompassed by the putative class action until: (a) the
class certification is denied; (b) the class is decertified; or (c) the customer is excluded
from the class by the court. Such forbearance to enforce an agreement to arbitrate shall
not constitute a waiver of any rights under this Agreement except to the extent stated
herein.

The agreement to arbitrate does not entitle Client to obtain arbitration of claims that would be barred
by the relevant statute of limitations if such claims were brought in a court of competent jurisdiction.
If at the time a demand for arbitration is made or an election or notice of intention to arbitrate is
served, the claims sought to be arbitrated would have been barred by the relevant statute of
limitations or other time bar, any party to this Agreement may assert the limitations as a bar to the
arbitration by applying to any court of competent jurisdiction. Client expressly agrees that any issues
relating to the application of a statute of limitations or other time bar are referable to such a court.
The failure to assert such bar by application to a court, however, shall not preclude its assertion
before the arbitrators.

22. Miscellaneous.
a. The effective date of this Agreement shall be the date of its acceptance by Advisor.

b. All paragraph headings in this Agreement are for convenience of reference only, do not
form part of this Agreement, and shall not affect in any way the meaning or interpretation of





this Agreement.





SMITH GROUP FINANCIAL CORPORATION
INVESTMENT MANAGEMENT AGREEMENT

Signature Page

All principals of Client must sign. Corporate officers, limited liability company members, partners,
and fiduciaries must indicate the capacity in which they are acting. This Agreement may be executed
in counterparts and shall be binding on the parties as if executed in one document.

CLIENT ACKNOWLEDGES RECEIPT OF A COPY OF THIS AGREEMENT, INCLUDING THE PRE-
DISPUTE ARBITRATION CLAUSE AT PARAGRAPH 21.

Client and Advisor have executed this Agreement on this day of , 20 . By
signing below, each party acknowledges that it has received, read, understands, and agrees to be
bound by and fulfill the obligations set forth in this Agreement.

SMITH GROUP FINANCIAL CORPORATION CLIENT

Authorized Signature Authorized Signature

Name (Print) Name (Print)

Title or Capacity Title or Capacity

Officer of Smith Group Financial Corp. Tax ID or Social Security Number
/ / Authorized Signature

Date

Name (Print)

Title or Capacity

Tax ID or Social Security Number

Date





APPENDIX A

SMITH GROUP FINANCIAL CORPORATION
Custodian Billing Instructions

Date:

To:

From:

Re: Investment Advisory Fees

I hereby authorize you to pay investment advisory fees directly to the Advisor (identified below) from
the assets held in my account # . Advisor will send you an invoice
quarterly for such fees. I understand that my authorization can be revoked at any time by written
notice to you.

Sincerely,

Advisor:

Smith Group Financial Corporation





APPENDIX B

SMITH GROUP FINANCIAL CORPORATION
Fee Schedule

Assets Under Management Annual Fee (%)

Under $200,000 1.50%
$200,000 to $500,000 1.25%
$500,001 to $1,000,000 1.00%

Above $1,000,000 0.75%

10
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Risk Tolerance Questionnaire

. What is your current age? Score

.under 30 []

.31to44 [

.45t0 54 [

.55to 64 []

. 65 or over []

. What is your investment horizon—for how long can you let your money grow? Score
. 20 years or more []

.15to 20 years []

.10 to 14 years []

. 5to 9 years O

. Under 5 years OJ

. How long have you been investing in mutual funds or directly in stocks or bonds? Score
. 10 years or more [J

. 5to 10 years J

. 3 or 4 years [

. 1 or 2 years O

. Less than a year []

. What is your household salary? Score

. More than $100,000
. $75,000 to $100,000
. $50,000 to $75,000
. $25,000 to $50,000
. Less than $25,000

Ooood
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5. How many dependents do you have, including grown children and elderly parents, who require
your financial assistance? Score

A. None |:|

B. 1 []

C.2 []

D.3or4 []

E. 5 or more |:|

6. How do you expect your employment income will change over the next several years? Score___
A. I anticipate a steadily growing income. |:|

B. I expect a fairly level income. |:|

C. I think it will fluctuate widely. ]

D. I anticipate my income will probably trend downward.|:|

E. I fear I might lose my job or I plan to retire. |:|

7. Which statement best describes how you plan to use money from your investment portfolio in the
near future? Score

A. I expect to add a significant amount of cash regularly to my portfolio. D
B. I think I can add only modest amounts of cash on an infrequent basis. []
C. I do not plan to add any more money; I don’t anticipate making any withdrawals either. |:|
D. I will withdraw modest sums on a regular basis to help meet living expenses. |:|
E. I must take out sizeable amounts regularly to meet living expenses. D

8. How would you describe your financial “cushion” to meet unexpected emergencies? Score

A. More than adequate. I have more than enough cash in a money-market fund or other short term
investments to meet my needs. I may even carry more insurance than I require.

B. Adequate. 1 have ample liquid assets. I have enough insurance and my monthly obligations are
manageable.

C. Borderline. 1 have a modest amount of cash and some insurance. But I may need to dip into my
investments or borrow in an emergency.

D. Inadequate. My reserves are insufficient at the present time. |:|
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9. How important is a regular stream of investment income to you? Score

A. Unimportant. My goal is to build up a nest egg over the long haul. []

B. Somewhat important for peace of mind. 1 prefer a modest income from my portfolio even though I
don't really need it. I feel more comfortable holding investments that generate cash. [_]

C. Important. Investment income helps make ends meet, but I'm not totally dependent on it. [_]
D. Highly important. Investment income provides for the majority of my needs. I want investments
that produce cash on a highly predictable basis.[]

10. What's your attitude toward insurance?  Score

A. I don’t believe in having any more insurance than is absolutely necessary.[ ]

B. I have adequate coverage, but I buy policies with high deductibles to lower my premiums. [_]

C. I have adequate insurance and my deductibles are low. [_]

D. I stay well insured because I'm highly averse to sufferiEIarge losses. I spend more for policies
with low deductibles because I want maximum coverage.

11. Which statement best describes your knowledge about investing? Score

A. Highly Knowledgeable. 1 have a very good understanding about how the stock and bond markets
work, and I spend considerable time keeping up with financial happenings. [_]

B. Somewhat Knowledgeable. 1 have a fair comprehension of investing, but I'd like to know more. [ ]
C. Minimal Knowledge. 1 don’t know much about the financial world.[]

D. Complete Novice. I know virtually nothing about investing and don't find the subject interesting. []

12. Which of the following statements best describes your investment experience? Score

A. Extensive. 1 have invested in a variety of areas, including stocks, bonds, and mutual funds. I'm a
do-it-yourself investor. I have experienced a bear market or two.[ ]

B. Average. I have some experience in mutual funds and stocks. I do my own research but
sometimes use the advice of others. [_]

C. Limited. 1 have invested in mutual funds and a few stocks, but my expertise is limited and I rely on
a financial professional to guide me. []

D. Slight. 1T mostly stick with savings products such as certificates of deposit, and I participate in a
tax-deferred retirement plan through work. |:|

E. Virtually none. I'm new to the area of investing. [ ]
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13. How would you react if your portfolio of stocks or stock funds plunged 30 percent in a bear
market? Score

A. I wouldn’t be upset because I have a long time horizon and could use this as an opportunity to
invest more at bargain prices.

B. I would be somewhat concerned, but I wouldn’t sell. |:|

C. I wouldn't feel comfortable in this situation. I'm not sure what I would do. []

D. I would probably sell before I lost even more money. |:|

E. I would not have invested in stocks in the first place. [ ]

14. Suppose you can invest $10,000 in one of five portfolios with preset payoffs but you won't know
your outcome until five years from now. The two payoffs are equally likely. For example, with pair A,

you would invest $10,000 now and in 5 years, you would have an equal chance of getting either
$50,000 or $5,000. Which pair do you prefer? Score

A. Payoff of $50,000 or $5,000 [_] 50,000
B. Payoff of $30,000 or $10,000 [ ] 40,000
C. Payoff of $25,000 or $12,000 [_] 30,000
D. Payoff of $20,000 or $15,000 [_] 20,000
E. Payoff of $18,000 or $17,000 [] 10,000

0

A B C D E

H Payoff 1 B Payoff 2

15. Which of the following statements best describes your investment philosophy? Score

A. I like to keep up with fast-moving investments day to day. These include options, futures, initial
public offerings, and volatile funds, and I like to invest using borrowed money. |:|

B. I expect my investments to beat the market and out perform market benchmarks such as the Dow
Jones Industrial Average.

C. I would be happy if my stock investments just matched the market over the long puII.|:|

D. My philosophy is to play it safe, with money market funds, high-quality bond funds, certificates of
deposit, and individual bonds.
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Using this key, enter your score in the space provided after each question based on your answers.
When finished, add your scores and enter total points below. The following page explains how to
interpret your final score and determine your personal investment risk tolerance.

Risk Tolerance Score Key

Question A B C D E
1 10 8 6 3 1
2 10 7 5 3 1
3 7 5 3 1 0
4 8 6 4 2 1
5 7 5 3 2 0
6 6 4 3 2 0
7 6 4 2 1 0
8 6 4 2 0 NA
9 6 4 2 1 NA
10 5 4 3 1 NA
11 4 3 2 0 NA
12 5 3 2 1
13 6 4 2 1
14 8 6 4 2 1
15 6 4 2 0 NA

TOTAL = POINTS
5
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Your score can be interpreted as follows:

71 - 100: Above-Average Risk Tolerance

Individuals scoring in the upper end of this range have significantly greater tolerance than those at
the lower end, but people in both situations should put stocks and stock funds at the core of their
portfolios.

46 - 70: Average Risk Tolerance
Again, there is a large difference between those at the extreme ends of the range, but all investors in
this second category should make at least some use of stocks or stock funds.

21 - 45: Low Risk Tolerance

Many in this range may be older individuals who perhaps lack adequate financial resources or
investment experience. If possible, they should maintain a small footing in stock investments in an
attempt to stay ahead of inflation.

20 or less: Extremely Low Risk Tolerance
People scoring this low are probably too conservative to enter the stock market.

Your age is often the single most important determinant of your asset allocation, so consider the
following age-specific guidelines as rough rules of thumb:

. Conservative investors with a fairly low risk tolerance should consider a stock allocation percentage
equal to 100 minus their age. These people might split the balance—equal to their age—between cash
and bonds. For example, a conservative 30-year-old would have 70 percent in stocks and 30 percent
in bond and money market funds.

. Moderate investors might boost their stock allocation percentage to 110 minus their age. So a
moderate 40-year-old would have a 70/30 split in favor of stocks and stock funds.

. Aggressive investors with a high risk tolerance could use 120 minus their age as a target. A bold 50-
year-old would have 70 percent in the stock market.
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