INVESTMENT ADVISORY AGREEMENT
This Agreement is between the undersigned individual or entity (“Client”) and
Van Meter Associates, LLC (“Adviser”). The parties agree as follows:
1.
Appointment of Manager. The Client appoints the Adviser as the investment
manager of all assets which the Client designates as further described in the schedule attached to
this Agreement as Exhibit A or which shall be provided to the Adviser prior to the
commencement of management services. Power of attorney is hereby granted pursuant to this
Agreement, Client shall execute the letter of direction attached as Exhibit B in connection with
this appointment.
2.
Establishment of Client Accounts. Adviser shall maintain and establish such
accounts in the name of the Client as are necessary to account for the assets and any accruing
additions, income receipts and/or disbursements.
3.
Duties of the Adviser. Consistent with the general investment objectives of the
account as identified on Exhibit C, the Adviser shall assume investment duties with respect to all
assets held in the account. This includes all investment powers, including sole investment
authority and discretion to buy and/or sell securities, for cash or on margin. This also includes
authority and discretion to sell securities short, borrow money to purchase securities, pledge or
lend securities and buy and sell put and call options. The Adviser’s investment authority extends
to proceeds from assets sold and income attributable to the account in cash, cash equivalents,
bonds, shares of common or preferred stock, or other securities deposited in the account. The
Adviser may take any action or non-action as it deems appropriate as to the account, with or
without the other consent or authority from the Client and may exercise its discretion and deal in
and with the account assets as fully and freely as the Client might do, except that the Adviser is
not authorized to withdraw any money, securities or other property either in the name of the
Client or otherwise. The Adviser shall be free to sell securities in the account regardless of the
length of time they have been held, and may make investment changes regardless of the rate of
portfolio turnover when it shall determine that such change will promote the investment
objective of the account. Unless otherwise agreed in writing between Client and Adviser, or
otherwise required by law, the Client shall retain the right and obligation to vote proxies or
otherwise exercise voting rights for securities in the account. It is Client’s obligation to notify
broker-dealers and/or custodians of Client’s desire to vote proxies and exercise voting rights and
to arrange receipt of all voting materials and proxies.
4.
Termination of the Agreement. This Agreement shall remain valid until
terminated by either party upon written notice delivered pursuant and as directed by Paragraph
21. Liquidation of the account shall be accomplished within three (3) trading days after receipt
of notice provided market conditions allow for such liquidation, and any manager selected by
Client shall not otherwise have independent termination terms. Upon notice of termination, the
Client has the responsibility to instruct any custodian of Client’s account as to the delivery of
assets in the account after liquidation. Termination shall not affect any liability resulting from
sales or exchanges initiated prior to written notice of such revocation. Upon termination, the

Adviser shall receive a prorated portion of its annual management fee, calculated through the
date of liquidation. If the management fee has been paid in advance, the Adviser shall refund a
prorated amount. If the management fee has not been paid as of termination, the Client shall pay
the Adviser the prorated portion.
5.
Fees for Adviser Services. The Adviser, in compensation for its services rendered
to the Account, shall receive a fee as described in Exhibit D attached to this Agreement.
6.
Assignment. This Agreement may not be assigned except by the prior written
consent of the Client.
7.
Brokerage Services. All transactions authorized by this Agreement shall be
made for the Account and risk of the Client and executed through brokers or dealers selected by
the Client or Adviser as agreed. Only if the Adviser receives no specific designation from the
Client shall the Adviser select an executing broker/dealer. Client agrees and acknowledges that
Adviser’s fee for services does not include the selection of an executing broker or negotiation of
brokerage rates.
8.
Criteria for Selection of Broker/Dealer by Adviser. In making a broker/dealer
selection, the Adviser shall consider a number of factors including, without limitation, the overall
direct economic result on account assets (including commissions which may not be the lowest
available but which ordinarily will not be higher than the generally prevailing competitive
range), the financial strength and stability of the broker, the efficiency with which the transaction
is executed, the ability to effect the transaction where a large block of securities or other
complicating factors are involved, the availability of the broker to execute difficult transactions,
and other matters involved in the receipt of brokerage and research services as contemplated by
Section 28(c) of the Securities Exchange Act of 1934 and its interpretative rules, without having
to demonstrate any factor is a direct benefit to the Account.
9.
Custodian of Client Funds. All funds managed pursuant to this Agreement shall
be held by a designated custodian or broker-dealer as the Client shall direct. The Adviser shall
hold no funds at any time.
10.
Client Responsible for Transaction Costs. All commissions and other charges
regarding transactions for the Account shall be payable by Client. Client understands that he or
she may negotiate commission rates on his or her behalf with whichever executing broker Client
designates. Where the Client designates a broker, Adviser shall execute trades through this
broker at whatever commission rate the Client negotiates. The Client understands that the
Adviser or other of the Adviser’s clients may have negotiated commission rates for other
accounts lower than those paid by the Client in similar transactions or in a block transaction in
which securities are purchased or sold for more than one client in a single transaction. In those
situations where the Client has not directed the Adviser to use a particular broker, Client
acknowledges that commission rates for Client’s account may not be as favorable as other rates
2

obtained for other accounts, although Adviser will select brokers in accordance with best
execution and the criteria expressed in Paragraph 9 above.
11.
Proxy Voting. Advisor does not vote proxies. It is Client’s responsibility at all
times to vote proxies for securities held in the portfolio.
12.
Other Clients. Client understands that Adviser performs investment advisory
services for other clients. Client acknowledges and agrees Adviser may give advice and take
action with respect to any of its clients that may differ from the action taken for Client’s
Account. Adviser shall not be under any obligation to purchase or sell for the Account any
security that Adviser, its officers, agents or employees may purchase or sell for its or their own
Accounts or purchases or sell or recommend for purchase or sale for the Account of another
client if, in the sole discretion of Adviser, such action is not practicable or desirable for the
Account. Nothing in this Agreement shall restrict the right of Adviser or its officers, affiliates,
agents or employees from acting as investment managers or buying or selling securities for their
own account.
13.
Aggregation of Orders. Adviser may aggregate orders to purchase or sell
securities to obtain a better price or execution. Such allocation shall be in Adviser’s sole
discretion and decision. Client acknowledges and agrees that where orders are aggregated, if the
Client participates, such participation shall be at an average price. Commissions, however, shall
not be on a prorated basis but shall be at the individually negotiated rate for the Client’s account.
14.
Limitation of Liability. Adviser shall not be liable for any loss resulting from
recommendations or investments made or other action taken on behalf of the Account due to
errors of judgment or advice, including action taken or omitted prior to a written notice of
termination. This limitation of liability shall not be construed as excluding liability for losses
occurring from Adviser’s willful or reckless misfeasance, bad faith, or negligence in the
performance of its duties. Nothing in this limitation of liability constitutes a waiver or limitation
of any right of Client under any applicable Federal or state law. Adviser is not responsible for
any loss incurred by reason of any act or omission of Client, custodian, broker-dealer, or other
money manager, including money managers selected pursuant to this Agreement.
15.
Indemnification. Client shall indemnify and hold harmless the Adviser and its
officers, directors, agents, and successors from any and all claims, litigation, damages, actions,
liabilities, losses, judgments or fines, including its reasonable attorneys’ fees, incurred or which
Adviser may be liable by virtue of its performance under this Agreement provided, however, that
Adviser or its officers, directors, agents or successors, shall not be indemnified where Adviser is
found to have acted in willful or reckless misfeasance, bad faith or negligence or otherwise
materially breached this Agreement, or where state or Federal law prevents such indemnification.
16.
Representations and Authority of Client to Enter this Agreement. Client
represents that its execution and performance under the terms of this Agreement do not violate
any obligation by which Client is bound, whether arising by contract, operation of law or
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otherwise, and that if required (i) this Agreement has been duly authorized by appropriate action
and is binding on Client; (ii) Client will delivery to Adviser such evidence of authority as it
requires, whether by certified resolution, trust agreement or otherwise. Client further represents,
if the Account is subject to ERISA, that Client is a named fiduciary with respect to the
management of the Account and that it has or shall obtain and maintain a bond, satisfying the
requirements of Section 412 or ERISA, which bond includes as insured Adviser and its agents.
17.
Adviser’s Representations. Adviser represents it is a duly registered investment
adviser with the State of Illinois pursuant to the regulations of the State. If the Account is
subject to ERISA, Adviser acknowledges it is a fiduciary as that term is defined by ERISA with
respect to the Account.
18.
Authority to Act. The Client shall promptly notify Adviser of any change or
substitution of any agent authorized to act for the Client. Client shall certify to Adviser the
names of all persons authorized to act for Client in dealing with the Adviser. Adviser may rely
upon such certification in dealing with anyone so certified as acting for the Client, without
further investigation or inquiry.
19.
Choice of Law. The terms of this Agreement shall be construed and governed by
the laws of the State of Illinois without reference to that state’s conflict laws.
20.
Notice. All notices pursuant to this Agreement shall be by messenger or courier,
next day delivery, electronic mail, or by facsimile transmission sent to the facsimile telephone
number then currently in effect for each party. All notices shall be deemed received when
delivered or a facsimile transmission is successfully completed.
21.
Arbitration Agreement. The parties agree that all controversies concerning any
transaction between Client and Adviser or the construction, performance or breach of this
Agreement, whether arising before or subsequent to the execution of this Agreement, shall be
resolved by arbitration. Client understands that this agreement to arbitrate does not constitute a
waiver of the right to seek a judicial forum where such a waiver would be void under the Federal
securities laws. Any arbitration shall be held in the City of Chicago, Illinois pursuant to the
arbitration law of the State of Illinois in accordance with the commercial arbitration rules of the
American Arbitration Association. Where dispute resolution is permitted outside arbitration, any
claim or controversy not so subject to arbitration shall be resolved in a Court, the site of which is
Chicago, Illinois. If Adviser prevails in any proceeding resolving a controversy with Client,
Client shall pay Adviser’s reasonable attorneys’ fees and costs including any fees and costs of an
expert witness. Client hereby consents to the jurisdiction and venue of the Illinois courts for all
matters not otherwise subject to arbitration.
22.
Integration of Agreement. This Agreement constitutes the entire agreement
between the parties. All past and concurrent agreements and/or understandings whether written
or oral are hereby merged into this Agreement.
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23.
No Modification. This Agreement may not be modified by the parties except by a
written document signed by the party against whom the amendment is sought to be enforced.
24.
Counterparts. This Agreement may be executed in counterparts and when so
executed each such counterpart shall stand and be interpreted as a complete agreement.
25.
Binding Effect. This Agreement shall be binding on and inure to the benefit of
the parties and their respective successors and assigns if assignment is otherwise permitted. If
any provision of this Agreement shall be held or made invalid by a court decision, ruling or
otherwise, the remainder of this Agreement shall not be affected thereby.

__________________________________________________________________

THE CLIENT ACKNOWLEDGES RECEIPT OF FORM ADV PART II CONCERNING ADVISER AS PRESCRIBED BY THE
REGULATION OF THE STATE OF ILLINOIS PRIOR TO OR CONCURRENTLY WITH THE EXECUTION OF THIS
AGREEMENT. INITIAL HERE: __________ INITIAL HERE: __________

ACCOUNT TITLE (“Client”) _________________________________________(Please Print)
Signed ___________________________

ACCEPTED:

Title

VAN METER ASSOCIATES, LLC

___________________________

Date ___________________________
Signed ___________________________

By

______________________________

Title

___________________________

Title

______________________________

Date

___________________________

Date

______________________________

5

EXHIBIT A

This is Exhibit A to the Investment Advisory Agreement between
________________________________ (Client) and Van Meter Associates, LLC (“Adviser”).
The assets which the Client designates as subject to the Investment Advisory Agreement are:
______________________________________________________________________________
______________________________________________________________________________
______________________________________________________________________________
______________________________________________________________________________
______________________________________________________________________________
Client Initials ____________

Date

______________________________

Client Initials ____________

Date

______________________________

Van Meter Associates, LLC is a Registered Investment Adviser

EXHIBIT B
LETTER OF DIRECTION TO CUSTODIAN
TO:
_____________________
_____________________
_____________________
You are hereby authorized and instructed to simultaneously forward transaction confirmations
and monthly statements to Adviser and me, and to pay from my account quarterly in advance
charges submitted by Adviser for services rendered.
This authorization shall remain in effect until written notice of its revocation has been received
by you, and any and all orders which have been executed before the receipt of such written
notice shall be binding upon me, my representatives, administrators or executors, including
orders given and/or executed after my death or after termination of this power.
Account Title(s):

Account Number(s):

____________________________________

____________________________________

____________________________________

____________________________________

____________________________________

____________________________________

____________________________________
Signature

____________________________________
Date

____________________________________
Title
____________________________________
Signature

______________________________
Date

____________________________________
Title

Van Meter Associates, LLC
Registered Investment Adviser

(312) 915-0005
Telephone Number

Van Meter Associates, LLC is a Registered Investment Adviser

EXHIBIT C
This is Exhibit C to the Investment Advisory Agreement between
__________________________________________ (“Client”) and Van Meter Associates, LLC
(“Adviser”). The general objectives of the Account subject to the Investment Advisory
Agreement are:

__________

Growth

__________

Preservation of Capital

__________

Growth & Income

__________

Aggressive Capital

__________

Income

__________

Speculation

Client Initials __________

Date

___________________________

Client Initials __________

Date

___________________________

Van Meter Associates, LLC is a Registered Investment Adviser

EXHIBIT D
This is Exhibit D to the Investment Advisory Agreement between
____________________________ (“Client”) and Van Meter Associates, LLC (“Adviser”). The
undersigned hereby authorizes ____________________________ (“Custodian”), custodian of
the account identified below to withdraw from the account of the undersigned and issue payment
to the Adviser as directed in writing by the Adviser, an amount which constitutes a management
fee pursuant to the fee schedule below:
Portfolio Size
$250,000 - $500,000
$500,001 - $1,000,000
$1,000,001 - $2,000,000
Over $2,000,000

Annual Fee
2.00%
1.50%
1.00%
Negotiable

The Adviser shall send a duplicate copy of the fee billing to the Client at the same time it
is mailed to the Custodian. The undersigned has arranged to receive at least quarterly from the
Custodian a statement showing the amount of advisory fees paid directly to Adviser pursuant to
this direction.

______________________________________________________________________________
Account Title
_______________________________________
Signature

______________________________
Date

_______________________________________
Signature

______________________________
Date

Van Meter Associates, LLC is a Registered Investment Adviser

