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INVESTMENT ADVISORY SERVICES AGREEMENT   
 

 
The undersigned (referring to all account holders jointly and severally, as trustees, corporate officers, 

custodians and/or any other authorized person(s) signing as or for the “Client” or “Clients” as designated 
on the signature page of this Agreement) hereby employs the services of the “Adviser,” 

FLEMING FINANCIAL GROUP, LLC, according to the following terms and conditions: 
 

1. Scope of Advisory Services.  The Client hereby appoints the Adviser, and the Adviser hereby accepts 
the appointment, to perform on an ongoing basis, the following non-discretionary investment services, as 
selected by the Client: 
 

 Investment Counseling 
 Asset Allocation and/or Portfolio Assessment 

Analysis 
 Portfolio Monitoring 
 Investment Recommendations 

 
The Client acknowledges that the services covered by this Agreement are non-discretionary, and 

confer no investment authority or responsibility to the Adviser over any assets of the Client regardless of 
how such assets are held by the Client.  Throughout the term of this Agreement, the Client shall retain full 
discretion to supervise, manage, and direct the assets of the Client that may be held by separate 
arrangement in one or more accounts with Adviser or any affiliated or unaffiliated third party (an 
“Account” whether one or more), together with all additions, substitutions and alterations thereto, with 
full power and authority to purchase, sell, invest, reinvest, exchange, convert, and trade the assets in the 
Account in any manner deemed appropriate with or without the recommendation of the Adviser, as the 
case may be, all with or without prior consultation with the Adviser and all at such times as the Client 
deems appropriate. 
 
2. Applicable Investment Guidelines.  The Adviser may deem it prudent, in performing its services 
hereunder, to solicit from, and/or review with, the Client the investment objectives, policies, instructions, 
limitations and/or designations of the Client (the “Client Information”).  The Client acknowledges and 
agrees that the Client is responsible for ensuring the accuracy and the legality of the Client Information.  
The Client represents that the Client Information and any other written information provided to the 
Adviser is accurate and complete, and the Client agrees that the Adviser and its agents or designees may 
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each rely on such information in performing their responsibilities hereunder.  The Client acknowledges 
and understands that it shall be the responsibility of the Client to promptly furnish the Adviser with 
written notice of changes in such Client Information or other written information provided by the Client 
to the Adviser.   
       
3. Custody of Assets; Client Transactions.  The Client acknowledges that this Agreement is not 
intended to, nor does it, confer or create any rights or obligations associated with the custody of any 
Client assets in favor, or to the detriment, of the Adviser.  If requested by the Adviser, the Client agrees to 
provide to the Adviser copies of or access to all necessary transactional information regarding the Client’s 
assets, which is deemed necessary by the Adviser to perform the advisory services selected hereunder.  
The Client shall be free to disregard any investment advice or recommendation offered to the Client by 
the Adviser.  The Adviser assumes no responsibility for any investment activity directed by the Client or 
other agents of the Client, or the effects it may have on Adviser’s overall investment advice rendered 
pursuant to this Agreement. 
 
4. Client Representations and Acknowledgements.   The Client represents and/or acknowledges that:  
(a) this Agreement does not violate any obligations by which the Client is otherwise bound and upon 
execution and delivery, this Agreement will be binding upon the Client in accordance with its terms; (b) 
the Client has received Part 2 of the Adviser’s Form ADV; (d) the Client has delivered to the Adviser, and 
from time to time hereafter promptly will deliver to the Adviser, in writing, all of the information which 
the Adviser may require or reasonably request in order to perform its duties hereunder, and promptly will 
notify the Adviser, in writing, of any material changes in the information furnished; and (e) the Client is 
independent of and unrelated to the Adviser and its affiliates. 
  
5. Adviser Representations and Acknowledgements.  The Adviser represents and/or acknowledges 
that:  (a) the Adviser is a state-registered investment adviser. (b) Adviser has delivered to the Client Part 2 
of its Form ADV; and (c) to the extent required by law and in accordance with the Adviser’s privacy 
policy, Adviser will treat as confidential any information obtained from or about the Client or the Client’s 
Account through the performance of its obligations under this Agreement. 
 
6. Voting of Proxies.  Unless otherwise agreed to in writing by the parties, the Client agrees that the 
Client (and not the Adviser) shall be responsible for voting all proxies solicited by issuers of securities 
held in the Account.   
 
7. Non-exclusivity.  It is understood that the Adviser performs investment advisory services for various 
clients.  The Client agrees that the Adviser may give advice and take action in the performance of its 
duties with respect to any of its other clients, which may differ with respect to the actions taken in the 
performance of its duties to the Client hereunder. 
 
8. Limitation of Liability.  In providing services under this Agreement, the Client acknowledges that 
except for negligence, malfeasance or violation of applicable law, neither Adviser, nor its principals, 
directors, officers, employees or agents shall be liable for any damages, losses, expenses, or costs 
(including without limitation any attorneys’ fees) (collectively a “Loss”) arising out of or in connection 
with any acts or omissions or for any errors of judgment in performing its duties hereunder.  The Client 
agrees to hold harmless and indemnify the Adviser and its principals, directors, officers, employees or 
agents against any Loss which the Adviser may incur if and to the extent such Loss is caused by the 
Client’s or its agent’s or designee’s (other than the Adviser) own actions or omissions or by any 
inaccuracy or breach by the Client of any of its representations or acknowledgements hereunder.  Losses 
not otherwise limited or covered by indemnification by this Section 8, any damages claimed by the Client 
against the Adviser shall be limited to the Fees (as defined in Section 9 below) paid to the Adviser by the 
Client under this Agreement.  The Client understands that federal and/or state securities laws give rights 
to the Client that may not be waived by this Agreement.  This Section 8 shall survive the termination of 
this Agreement.   
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 The Client recognizes that dividends, capital gains, transfers and sales of securities may create a 
taxable event unless the Client’s Account is a tax-qualified or tax-exempt account.  The Client also 
acknowledges that the Adviser does not offer legal or tax advice and it is the separate responsibility of the 
Client to retain legal and tax professionals to the extent deemed necessary. 
 
9. Compensation.  The payment and computation of any compensation due the Adviser for rendering its 
services under this Agreement (the “Fee”) shall be as agreed between the Client and the Adviser by a 
separate written agreement, incorporated into a third party money manager application.  The client will 
authorize the Custodian to act on instructions received 
from the Advisor Firm in accordance with the Custody Agreement and the third party Application, and 
hereby confirm that the Investment Advisory Representative (“Advisor”) is authorized to give such 
instructions.  In accordance with these Account Applications, the Custodian will automatically deduct and 
pay the Advisor Firm its fees due on the Account. 
 
10. Termination, Assignment and Amendment.  The Client acknowledges and understands that, unless 
otherwise agreed, this Agreement may be terminated by either party to this Agreement at any time within 
30 days’ prior written notice to the other party; provided that if the services to be rendered by the Adviser 
are provided to the Client on a one-time-only basis, this Agreement shall terminate once the advisory 
services selected by the Client are rendered by the Adviser and payment for such services is received 
from the Client.  Fees paid in advance will be prorated to the date of termination specified in the notice of 
termination and any unearned portion thereof will be refunded to the Client.  No assignment (as defined in 
the Investment Advisers Act of 1940, as amended) of this Agreement by the Adviser shall be effective 
without the Client’s consent.  Unless otherwise provided herein, any amendment of this Agreement shall 
require the written consent of both parties. 
 
11. Affiliation Disclosure and Consent.  Subject to any restrictions expressly provided in the Client 
Information or imposed by applicable law, the Client acknowledges that the Adviser or its affiliates may 
render advice to the Client regarding the purchase or sale of any security, collective investment or mutual 
fund offered directly or indirectly by the Adviser or its affiliates for which the Adviser or its affiliates act 
as a sponsor, advisor, manager, custodian, distributor, underwriter, broker, or other similar capacity, and 
that by signing this Agreement, the Client hereby consents to the Adviser’s or its affiliates’ receipt of any 
payment, including (without limitation) any 12b-1 fees or commission payments, from any affiliated or 
unaffiliated third party in connection with the purchase or sale of such security, collective investment or 
mutual fund, or in connection with the advice or recommendation given.  The Client may revoke this 
consent at any time by specific written notice to the Adviser. 
 
12. Governing Law.  The Client understands that unless preempted by federal law, this Agreement shall 
be governed by the laws of the State of _____________without giving effect to any conflict of laws, 
principle, doctrine or statute. 
 
13. Notices.  The Client understands that unless subsequent written notice is given, any notice, report or 
other written communication provided to a party shall be mailed to such party’s address as stated on the 
signature page of this Agreement (or any exhibit thereof), and that the Adviser may forward to its agents a 
copy of any written communication sent by the Client in connection with this Agreement.  All notices and 
other communications contemplated by this Agreement shall be deemed duly given if provided in 
accordance with this Section 13. 
 
14. Severability.  If any part of this Agreement is determined to be illegal, invalid, or unenforceable, then 
such part will be considered severed from this Agreement and the remainder of the Agreement will 
continue in full force and effect. 
 
15. Counterparts.  This Agreement may be signed and executed in counterparts, each of which, when so 
executed and delivered, shall be deemed to be an original and all of which, when taken together, shall 
constitute one and the same signatory page of the Agreement. 
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16. Entire Agreement.  This Agreement (and its accompanying exhibits) represents the entire agreement 
between the parties and expressly supercedes any prior written or oral agreement. 
 
17. Arbitration.  All controversies concerning (a) any transaction, (b) the construction, performance or 
breach of this Agreement, or (c) any other matter which may arise between the Adviser and the Client or 
its agents, shall be determined by arbitration conducted pursuant to the Federal Arbitration Act and the 
laws of the State, before the American Arbitration Association.  The Client understands that this 
arbitration clause does not constitute a waiver of any rights under state securities laws. 
 
 As or on behalf of the Client, I understand that, unless otherwise provided above: 
    

1. Arbitration is final and binding on the parties; 
2. The parties are waiving their rights to seek remedies in court, including their right to 

a jury trial; 
3. Pre-arbitration discovery is generally more limited than and different from court 

proceedings; 
4. The arbitrators’ award is not required to include factual findings or legal reasoning, 

and any party’s right to appeal or seek modification of rulings by the arbitrators is 
strictly limited; and 

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

 
Notwithstanding this Section 17, Adviser reserves the right to pursue all legal and equitable remedies that 
may be available to it.  This Section 17 shall survive the termination of this Agreement. 

 
AGREED TO AND EXECUTED this _____ day of _______________, 20__. 

 
CLIENT SIGNATURE 

 
 
 

JOINT SIGNATURE (IF APPLICABLE) 

  
Signature 
 
  
Print Name 
 
       
Title (if signing in representative capacity) 
 
Address to which notices will be sent: 
 
       

       

       

  
Signature (if joint account) 
 
  
Print Name 
 
 
 
Address to which notices will be sent (only if different         
from the co-owner’s address already provided): 
 
       

       

       

 
FLEMING FINANCIAL GROUP, LLC 
 
RYAN J. FLEMING 
 

  

 


