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OSTROFE FINANCIAL CONSULTANTS INC.
A S.E.C. FEE-BASED REGISTERED INVESTMENT ADVISOR
INVESTMENT ADVISORY AGREEMENT
(To Be Completed And Copied)
This  agreement is  made  this 
day  of 
, 2 
 by  and  between  Ostrofe  Financial Consultants, Inc. ("OFC") and  the  Undersigned  ("Client").
CLIENT PLEASE INITIAL THOSE SERVICES SELECTED BELOW. 

I. SERVICES

___ A.  Initial Report. An advisory  associate  of OFC agrees to  consult  with  the  Client  for the  purpose  of acquiring information concerning   the  Client's  assets,  liabilities,  present   and  future   foreseeable  obligations, present and  future   income  and  desired  financial  goals  as  well  as  other  data  related  to  the  foregoing. The Client agrees  to  provide  such  information, cost  basis  and  data.  Within  a reasonable  time  after  OFC receives  the last  of  such information and data  and in  reliance  upon  the  accuracy  and completeness  thereof, OFC agrees to  furnish   the  Client  a "Confidential Financial  Analysis,"  that;

1. Summarizes the Client's present financial position;

2. Takes into account Client's major foreseeable expenses;

3. Comments   on the reasonableness of the Client’s stated financial goals;

4. Contains OFC's advice concerning  any changes that  OFC believes Client should make in Client's investments and liabilities   which  OFC believes  may  better   enable  the  client  to  reach  reasonable   financial  goals  as described  by  the  Client;  and

5. Provides specific advice concerning the manner in which the Client may make each of the changes advised by OFC in the Confidential Financial Analysis.
After  such  review,  OFC's obligations  under  this  Agreement  shall  terminate except  as to  an Advisory  Review referred to  in  Paragraph  (B)  hereof.

___ B.  Advisory Review. Within  6 months, and no less frequently than  every  12 months  from  that  point  forward, after  the  date  this  Agreement  is accepted  by  OFC, the  Client  agrees  to  continually provide  to  OFC current copies  of  tax  returns, and   information  regarding all  Client's  assets,  liabilities   and  income   (existing  and expected), as well  as any  material  changes  in  the  Client's  financial  status  or  financial  goals  since  the  last financial  advisory  services were performed  by OFC for the  Client. Within  a reasonable  time  after  OFC receives such information and in reliance  upon  the  accuracy  and  completeness  thereof,  OFC agrees  to  furnish  Client with  a  subsequent  Confidential  Financial  Analysis  that:

1. Includes a new balance sheet and related schedules;

2. Includes a current year summary of anticipated income;

3. Provides specific advice concerning any changes that OFC believes the Client should make in the Client's financial position;

4. Comments on the status of  the Client's financial position since the Initial Report; and

5. Provides  specific  advice  concerning   the  manner   in  which  the  Client  may  make  each  of  the  changes advised  by OFC in  such  written report.

After  the  Confidential  Financial Analysis has been delivered  by OFC to  the Client, OFC and the  Client  further agree to hold  minimum annual consultations for  the purpose  of updating  the  Confidential Financial Analysis, and monitoring progress toward stated Client financial goals.
II. COMPENSATION (PLEASE  INITIAL)
For  OFC rendering the  above  described  services,  the  client  will  receive  a  free  introductory session  and  from  that point  agrees  to  compensate  OFC:

Fees are  based  by  a household  of  accounts  as a percentage   of  assets  under  management, billed  at the  end  of  each quarter,  as follows:

Portfolio  Value
Annual  Fee

$25,000 - $999,999
1.25%

$1,000,000 +
1.00%

Exempt  household  assets  include:   non-traded  commissioned REITs, fixed  and  variable  commissioned annuities, commissioned limited partnerships, and any investments which  pay ordinary commissions. Client assumes responsibility for minimum transaction costs in addition to fee rate above.  Transaction costs will vary with size and frequency of trading activity.

Initial:  
_
III. CONFIDENTIALITY

OFC and the  Client  agree that  none of the information and data furnished  by the Client to OFC pursuant  to Paragraph I hereof   will  be  disclosed  by  OFC to  any  person,  firm   or  entity   without   the  Client's   prior   consent,   unless  such disclosure  is  required   by  law;  provided, however  that  OFC may  disclose  such  information and  data  to  third  parties who have  contracted   with  OFC to  assist OFC in  analyzing  such information and  data.  Any such  disclosure  to  a third party   will  be  strictly on  a  confidential basis  and  pursuant   to  a  contract   restricting the  third   party  from  disclosing such  information and  data  to  others,  unless  such  disclosure  is required   by  law.
IV.  DISCLOSURE OF  INTEREST  AND  CAPACITY

In the Initial Report and Advisory  Review or following  preparation thereof, OFC will or may  recommend  that  the Client purchase  or  sell investments and  enter  into  financial  transactions. The Client  will  have  no  obligation thereunder or otherwise  to  follow  any  such recommendations. If the  Client  does enter  into  one or more  transactions recommended by  OFC, as part  of  the  compensation   provided   for  in  Paragraph  II hereof,  an  advisory  associate  of  OFC, which  is also  a Registered  Representative  of  NPC, will  or may  receive  a commission  or  other  financial  benefit  in  its  capacity as  the  organizer   or  sponsor  or  for  otherwise   rendering services  in  connection  with  a recommended investment or transaction  or  as  a consequence  of  acting  as  a  broker  incident   to  such  investment  or  transaction. The  extent  to which  OFC or  another  affiliated company  of OFC will  or may  receive  any  such commission  or  other  financial  benefit will  be  disclosed  in  the  prospectus  or  other  documents  describing  such  investment or transaction.
V. EFFECTIVE DATE: RECEIPT OF DISCLOSURE STATEMENT; RIGHT OF  TERMINATION

OFC and  the  Client  agree  that  after  this  Agreement   has  been  executed  by  the  Client  and  by  a  representative of OFC, this  Agreement   must  then  be  presented  to  an  officer  of  OFC for  approval,  to  be  evidenced  by  such  officer's execution  where  indicated  below.  With  the  exception  of this  Paragraph  V, this  Agreement  shall  not  become  effective until  such approval  is given  whereupon  the  Agreement  shall  become  effective  as of the  date  of such approval.  Client acknowledges the availability of  OFC's written disclosure  statement regarding OFC, its  services, personnel  and fees. During  the  term  of this  Agreement, OFC shall further  make  available  without  charge  to  the  Client  on an annual basis a current version  of  the  written   disclosure  statement and  shall  deliver  such  disclosure  document   upon  the  Client's written   request.  Client  shall  have  the  right  to  terminate this  Agreement  without  penalty  at  any  time  within  five  (5) business  days  after  the  date  set  forth  below  opposite  the  Client's  signature. In  addition, upon  receipt  of  a written request  and  with  approval  of an officer  of OFC, the Client  may  terminate this  Agreement  at any time  during  its term.
The  Client  acknowledges  a liability for  those  expenses  incurred  by  OFC up  to  the  time  of  receipt  of  such  a request and agrees  to  reimburse  OFC for  all expenses  incurred  immediately upon  presentation of  an itemized  statement. In the  event  the  Client  does  not  wish  to  provide  the  information necessary  for  OFC to  perform  the  Advisory  Review, OFC must  be notified  in writing  on or before  the  6th  month  anniversary of the  date of the  acceptance by  OFC of this Agreement. If OFC is  so notified, the  obligation of OFC to  perform   such  Advisory  Review  service  is  terminated.

Notwithstanding anything  to  the  contrary   stated  herein,  this  Agreement may  be terminated by  OFC at  any  time  by giving  the  Client  written notice  thereof.
OFC is  a Registered  Investment Advisor  with  the  Securities  and  Exchange  Commission "SEC").
Associates  of OFC are registered representatives of the  Broker/Dealer, National  Planning  Corporation  (NPC), Member FINRA/SIPC.  Ostrofe  Financial  Consultants,  Inc.  and  NPC are  separate  and  unrelated  companies.
A number  of  recommendations may  be pursuant to  this  Agreement, some  of  which  relate  to  the  purchase  or  sale of  securities  and/or insurance.  If the Client follows these recommendations, they may produce a commission.   The Client has no contractual or implied obligation to implement or execute any of these recommendations through OFC. However, if  the  Client  should  elect  to  follow  any  of  these  recommendations and  execute  them  through OFC, in  no event  will  any  resultant commission  exceed  that  which  is  normal  and  customary  in  the  securities  and/or  insurance business.
The  Client   should   also  understand   that   none  of  the  aforementioned  corporations  or  persons   representing  those corporations  are  qualified   to  render   legal  or  tax  advice.  The  Client   should   consult  a  competent   attorney  or  tax specialist   with   respect  to  any  recommendations  of  other  matters  reviewed   within   this  report   that  may  require  a legal  or tax  option.
Neither  the Initial Report  nor  the  Advisory  Review  shall  advise  or purport to  advise  any Client  insured  under, named as beneficiary  of, or having  any  interest  in  a life  insurance  contract, in  any  matter concerning  that  contract  or such Client's  rights  in  respect  thereto. Subsequent  to  the  receipt  by the  Client  of the Initial Report  prepared  by OFC, the Client  may  receive,  without charge,  and  if  previously   requested,  an  insurance  analysis  from  an  agent  of  OFC who is  a licensed  life,  disability   and  variable  annuity  agent.
VI. USE OF THIRD PARTIES

OFC may  retain  third  parties  to  assist  in  providing services  under  this  Agreement.  The  Client  shall  in  no  event  be obligated  to  pay  more  than  the  amount  specified  in  Paragraph  II under  this  Agreement.
VII. HEADINGS

Paragraph  headings  contained  in this  Agreement  are  for  the  convenience  of reference  only  and  shall  not  be used in the  interpretation or  enforcement of this  Agreement.
VIII. WAIVER

The  waiver  by  either  party  hereto  of any  breach  of any  provision  of this  Agreement  by  the  other  party  hereto  shall not  constitute a waiver  of any  other  provision  of this  Agreement  nor  shall  such  waiver  extend  to  future breaches  of the  same  or  other  provisions  of this  Agreement.
IX. GOVERNING LAW

This  Agreement and  its  interpretation and  enforcement shall  be  governed  and  controlled   by  the  laws  of  the  State of  California  and  applicable  Federal law.
X. ENTIRE AGREEMENT

This Agreement constitutes and contains the entire Agreement between the parties.   There are merged herein all prior and collateral   representations, promises and conditions with the subject matter of this Agreement.  Any representation, warranty, promise or condition not expressly incorporated herein shall not be binding upon either party to this Agreement.
XI. ASSIGNMENT

OFC shall not  assign  this  Agreement   without the  prior   consent   of  the  Client.  The  term  "assign" as  used  in  this Paragraph includes  any direct  or indirect  transfer  or hypothecation of this  Agreement  by OFC or of a controlling block of  OFC's outstanding voting  securities  by  a security  holder  of OFC.

XII. JOINT AND SEVERAL OBLIGATIONS
In the  event  more  than  one person  executes  this  Agreement  as the  Client,  each person  signing  as the  Client  agrees to  be  jointly and  severally  bound  by  each  obligation assumed  by  the  Client  hereunder.

XIII. AGREEMENT TO ARBITRATE CONTROVERSIES

It is  agreed  that   any  controversy  between  OFC and  the  Client  arising  out  of  OFC's business  or  this  Agreement, except  for  those  disputes  between  OFC and the  Client  arising  under  the  Federal securities  laws  which  are  held to  be non-arbitral as a matter  of law, shall be submitted to  arbitration conducted  under  the  provisions  of the  commercial arbitration rules  of  the  American  Arbitration Association.  Arbitration must  be commenced  by  service  upon  the  other party  of a written demand  for  arbitration or  a written notice  of intention

to  arbitrate, therein  electing  the  arbitrating tribunal. In  the  event  the  Client  does  not  make  such  election  within  five  (5)  days  of  such  demand  or  notice,  then the Client  authorizes  OFC to  do so on the  Client's  behalf. Judgment  upon any award rendered  by the  arbitrators  shall be  final  and  may  be  entered  in  any  court  having  jurisdiction thereof.  This  clause  does  not  constitute a  waiver  of any  right  provided  by  the  Investment Company  Act  of  1940,  as amended,  including  the  right  to  choose  the  forum, whether  arbitration or adjudication, in  which  to seek resolution of disputes.  IN  WITNESS WHEREOF, the  Client hereby agrees  to  the  provisions  of this  Agreement.
PUBLIC INFORMATION DISCLOSURE
Pursuant  to  your  request,  you  are  hereby   notified   that  information  regarding the  licensure   status  or  disciplinary record  of  National  Planning  Corporation  and/or   your  registered representative may  be  obtained  from  the  California Department of  Corporations, or  from  any  other  source  that  provides  substantially similar  information.
This information would  include  the  current  license  status  and the  year  of issuance of the  license of the  broker-dealer and  the  registered  representative (if  registered in  California).
If you  would  like  to  obtain  such  information about  your  registered representative or  National  Planning  Corporation, please  contact  the  Department of  Corporations  at  the  following  office  locations  and/or  telephone  numbers:

	Los Angeles:
320 West 4th Street, Suite 750 los Angeles, CA  90013-2344
Phone - (213) 576-7500
	Sacramento:
1515 K Street, Suite 200
Sacramento, CA  94814-4052
Phone - (916) 445-7205
	San  Francisco:
One  Sansome Street, Suite 600
San  Francisco, CA  95814-4052
Phone - (415) 972-8565


If you  would  like  the  address  and  telephone   number   of  any  other  state's  securities  administrator, please  contact National  Planning  Corporation's  Registration   and  Licensing  Department at  (888)  711-6720, ext.  71050.

Client Signature 
Client Name  (Print) 
Date
Client Signature 
Client Name  (Print) 
Date
OFC Advisory Associate Signature 
OFC Advisory  Name  (Print) 
Date
The undersigned officer  has  reviewed  and  accepted  the  foregoing  Agreement  and  approves  it on behalf  of OFC, Grass Valley, California, this _______ day of ______________, 2____.

OSTROFE  FINANCIAL CONSULTANTS, INC.
565 Brunswick Road, Suite15
Grass Valley, California  95945
530.273.4425
email: allen.ostrofe@natplan.com
By 

Title:
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