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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 2 | Abundance Wealth Counselors, LLC 801- 60373 03/22/2010

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 90 o
& (2) Managesinvestment advisory accounts not involving investment supervisory services %
b (3) Furnishesinvestment advice through consultations not included in either service described above 5 %
& (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 %
b (7) On more than an occasional basis, furnishes advice to clients on matters not involving securities 5 %
& (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 b G. Other (describe on Schedule F)

b D. Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 3 | Abundance Wealth Counselors, LLC 801- 60373 03/22/2010

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. 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 b (3) other (explain on Schedule F)
b (2) variable annuities
b (3) mutual fund shares b 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)  Cyclicd
(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

() b Inspections of corporate activities (6) Annual reports, prospegtusa 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) & 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) @) b 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).
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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 4 | Abundance Wealth Counselors, LLC 801- 60373 03/22/2010

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)
& A. Applicant is actively engaged in a business other than giving investment advice.

& 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 b (9) insurance company or agency

& (@ financial planning firm & (10) pension consultant

& (5) commodity pool operator, commodity trading & (11) rea estate broker or dealer

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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Form ADV Applicant: SEC File Number: Date:
Part Il - Page 5| Abundance Wealth Counselors, LLC 801- 60373 03/22/2010

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.
b 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.

Pleaserefer to Schedule F, Item 11.A.

B. Describe below the nature and frequency of regular reportsto clients on their accounts.

Please refer to Schedule F, Item 11.B.

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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Form ADV Applicant:
Part Il - Page 6 | Abundance Wealth Counselors, LLC

SEC File Number:
801- 60373

Date:
03/22/2010

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
b e
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
b e
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? ... e b

(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
Has applicant provided a Schedule G halanCe ShEEL? ...t s e b

Yes No

Answer all items. Complete amended pagesin full, circle amended items and file with execution page (page 1).
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Schedule F of IApplicant: SEC FileNumber:  [Date:
Form ADV
Continuation Sheet for Form ADV Abundance Wealth Counselors, LLC g01- 60373 03/22/2010
Part |1
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:

Abundance Wealth Counselors, LLC 25-1881914

Item of Form
(identify) Answer
1.D.

Abundance Wealth Counselors, LLC ("AWC") offersfinancial planning and
investment management servicesto individuals, businesses, institutions, trusts,
employee benefit plans, and charitable trusts. Each service may be billed for separately
or, moretypically, billings for both services are integrated, as described below.

Client Services Agreement

The specific services and compensation arrangement appropriate to each client are
documented in a Client Services Agreement signed by the client prior to services being
rendered. The Client Services Agreement provides for termination by either party upon
thirty (30) days written notice. Should it receive notification of termination, AWC will,
upon termination, promptly refund fees paid in advance prorated to the date of
termination. Clients who terminate the Client Services Agreement within five (5) days of
signing it are provided afull refund.

Financial Planning Services

AWC providesfinancial planning services. Ordinarily, our investment management
services are part of the implementation process that occurs once the initial financial
planning has been accomplished. Use of our investment management servicesis not
required of those who wish to use our financial planning services exclusively. For those
clients who engage AWC exclusively for financial planning services, AWC will
provides the services for fees as may be agreed upon between AWC and each client.

The planning processinvolves the gathering of information through completion of the
data collection questionnaire by the client and discussions with the client regarding the
client'sfinancial goals and objectives. Our initial data collection also includes having a
client complete arisk profile questionnaire designed to identify their risk tolerance and
expectations. Clients are periodically requested to complete anew risk profile
questionnaireto verify and update their continuing perspective asto financial
objectives and risk tolerance.

We analyze possible solutions and take into account relevant factors. Clients are
provided financial planning advice on topics such as retirement, the role of insurance,
family savings, cash flow, charitable giving and other issues as needed or requested. In
our normal planning relationship we regularly meet with clientsto review and update
the client'sinformation, to measure progressin key financial areas, and to develop
strategies designed to address changing circumstances.

Complete amended pagesin full, circle amended items and file with execution page (page1). PAGE 1

© Copyright 2008, National Regulatory Services. All Rights Reserved.



Schedule F of IApplicant: SEC FileNumber:  [Date:
Form ADV
Continuation Sheet for Form ADV Abundance Wealth Counselors, LLC g01- 60373 03/22/2010
Part |1
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Abundance Wealth Counselors, LLC 25-1881914
Item of Form
(identify) Answer

Astheclients financial plans are developed, we assist with the implementation of the
plan, as requested by the client. We also follow-up, monitor and make changesin the
plan as circumstances indicate.

Clientsreceive a copy of awritten financial plan that is developed and discussed
during the time we work together. If there are questions, these are reviewed in our on-
going discussions, or between meetings, through whatever means of communication is
most convenient for the client. When acceptabl e to the client, we make active use of the
telephone, email, and other forms of electronic or written communication as well asface-
to-face meetings.

Financial planning analysis, reports, and subsequent modifications and servicesisa
service separate from our investment management services. Clients have full discretion
asto the extent to which, if at all, they choose to implement the AWC recommendations
discussed in the financial planning phase. There are no requirementsto use AWC for
investment management services. Some clients may use the services of AWC only for
financial planning; others may choose to use AWC only for investment management
services.

Wealth Advisory Services

Based on the nature and scope of the work to be performed, clients may pay for the
wealth advisory services provided by AWC in one of three ways.

Hourly Fees. Thisapproach istypically recommended for shorter term consulting
requests or more limited financial planning and analyses. Hourly clients are billed for
the timeincurred at the completion of each key planning task. The current hourly rates
chargedto clients are:

e Advisors $175 to $300 per hour
e Clerical/administrative $75 per hour

Financial Planning Fees. These are fixed at the beginning of the engagement and based
on an estimate of the time required to compl ete the work. This approach is appropriate
for both basic planning and for more complex planning cases.

Retainer Fees. These are established during the relationship based upon the scope of
work to be performed and the nature of ongoing consulting desired and can be updated
annually. This approach is recommended where the nature of the planning work is
complex and the client has multiple financial concerns requiring regular advice and
guidance.

Complete amended pagesin full, circle amended items and file with execution page (page1). PAGE 2
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Schedule F of IApplicant: SEC FileNumber:  [Date:
Form ADV
Continuation Sheet for Form ADV Abundance Wealth Counselors, LLC g01- 60373 03/22/2010
Part |1
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Abundance Wealth Counselors, LLC 25-1881914
Item of Form
(identify) Answer

For wealth advisory services, an agreed upon deposit, is payable in advance with the
balance of the agreed-to fee due upon completion and presentation of the clients
analysis and report. The project feeis based on the hourly rates listed above multiplied
by the number of hours AWC expects to spend on the project.

I nvestment M anagement Services
AWC provides investment management services on afee basis.

For those clients engaging AWC for investment management services AWC consults
with the client to obtain detailed financial information and other pertinent data to enable
the client to determine the appropriate investment guidelines. AWC's investment
strategy, the Abundance Strategic Allocation Portfolio, isadiversified investment
strategy consisting of equity, fixed income, and commaodity exposure. Alternative
investments may be included when appropriate. The strategy is based upon a
moderate, or balanced, mix typically having equity exposure between 55% to 65% of a
portfolio's assets. Clientswill beinvested into this strategy unless there is an exception
based upon the client's investment objectives, risk tolerance, net worth, net income, or
other factors. AWC manages the client's accounts on an individualized basis, sensitive,
where appropriate, to the management of taxable accounts.

While AWC strives to obtain a complete understanding of each client'sindividual
needs and particular background information relating to the client's investment
objectives, such information is often not completely divulged by the client. Further
restrictions and guidelinesimposed by clients affect the composition and performance
of portfolios. For these reasons, performance of portfolios within the same investment
objective may differ and clients should not expect that the performance of their
portfolioswill be identical with the average client of the AWC.

Complete amended pagesin full, circle amended items and file with execution page (page1). PAGE 3
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Schedule F of /A pplicant: SEC File Number:  [Date:
Form ADV
Continuation Sheet for Form ADV Abundance Wealth Counselors, LLC g01- 60373 03/22/2010
et (Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Abundance Wealth Counselors, LLC 25-1881914
Ite(zirggtil?;;m Answer

Market Value of Assets Annual Fee Range

$0- $250,000 1.50%

$ 250,001 - $ 500,000 1.25%

$ 500,001 - $1,000,000 1.15%

$ 1,000,001 - $2,000,000 1.00%

$ 2,000,001 - $3,000,000 0.95%

|$ 3,000,001 - $4,000,000 | 0.90%

'$ 4,000,001 - $5,000,000 | 0.85%

|$ 5,000,001 - $10,000,000 | 0.80%

|$10,000,001 - $15,000,000 | 0.70%

|$15,000,001 - $20,000,000 | 0.60%

1$20,000,001 and above | 0.50%

AWC requires each client to enter into a Client Services Agreement which setsforth
the rights and obligations of the Advisor and the client. The Agreement provides that
fees charged for investment management services are payable monthly on apro rata
basis utilizing the then-current fee structure, based upon the market value of assetsin
the client's account on the last business day of the preceding month. Fees aretypically
paid via deduction from aclient's account or the client may elect to pay fees separately.

Client Fee schedules are subject to an annual fee review using the account's year-

end market value. Generally, any deposits or withdrawal s a client makes in excess of
$500,000 during agiven year will generate afee schedule review at that time so that the
client's account will be billed proportionately.

Theforgoing fees are for the investment advisory services of AWC only, and arein
addition to any management fees and expenses paid to investment companies where
client funds areinvested, or any transaction fees or commissionsincurred in the buying
and selling of the assetsin the client portfolios.

Fee Calculation: The fee charged is cal culated as described above. AWC is not
compensated on the basis of a share of the capital gains upon, or the capital
appreciation of the funds or any portion of the funds of an advisory client (Section 205
(8)(1) of the Advisers Act).

Mutual Fund Fees: All fees paid to AWC for investment advisory services are separate
and distinct from the fees and expenses charged by mutual fundsto their shareholders.

Complete amended pagesin full, circle amended items and file with execution page (page 1).
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Schedule F of
Form ADV

IApplicant: SEC File Number: Date:

Continuation Sheet for Form ADV Abundance Wealth Counselors, LLC g01- 60373 03/22/2010

Part 11

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Abundance Wealth Counselors, LLC 25-1881914

Item of Form
(identify)

Answer

2.G.

3.K.(3) & 3.L.

These fees and expenses are described in each fund's prospectus. These fees will
generally include a management fee, other fund expenses, and a possible distribution
fee. If the fund also imposes sales charges, a client may pay an initial or deferred sales
charge. A client could invest in amutual fund directly, without the services of AWC. In
that case, the client would not receive the services provided by AWC which are
designed, among other things, to assist the client in determining which mutual fund or
funds are most appropriate to each client's financial condition and objectives.
Accordingly, the client should review both the fees charged by the funds and the fees
charged by AWC to fully understand the total amount of feesto be paid by the client
and to thereby evaluate the advisory services being provided.

Class Action Suits: The policy of AWC isto not make decisions on class action
lawsuits on behalf of clients asto whether to participate, or not, in such actions. The
decision and preparation of the documentation necessary to participate, should a client
decideto do so, are the obligation of the client. AWC will assist in determining the
ownership of agiven security required to participate in the class action suit, but no
additional direction will be provided. Clients should contact their attorney for
clarification of such issuesand direction as to the appropriate action to be taken.

Types of Clients

AWC providesinvestment management services to Limited Partnerships and/or Limited
Liability Companies (hereinafter "Funds') formed by certain AWC advisory client(s) for
investment purposes. These Funds are formed solely for investment by such client's
family members only; no other advisory clients of AWC are solicited to or may
participate in such investment vehicles.

Types of Investments

In addition to the securities checked in Item 3, including but not limited to stocks,
bonds and mutual funds, AWC may offer advice on exchange traded funds (ETFs),
hedge funds, venture capital opportunities, derivative debt and equity securities,
private and public real estate investment trusts (REITS), and other partnership interests
such as those investing in mortgages. AWC may also offer advice on other types of
investments such as business opportunitiesinvolving private securities offerings.

Complete amended pagesin full, circle amended items and file with execution page (page 1).
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Schedule F of
Form ADV

IApplicant: SEC File Number: Date:

Continuation Sheet for Form ADV Abundance Wealth Counselors, LLC g01- 60373 03/22/2010

Part 11

(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Abundance Wealth Counselors, LLC 25-1881914

Item of Form
(identify)

Answer

4.C.(7)

Investment Strategies

Asaresult of employee benefit perquisites arising from their position as an owner or
executive of the company, some clients may own, be granted or may consider
purchasing options in the shares of their own company. AWC offers advice about such
investment decisions, aswell as about the sale or liquidation thereof.

The Abundance Strategic Allocation Portfolio isadiversified investment strategy
incorporating arelatively balanced blend of equity, fixed income, and commaodity
exposure. Equity assets will typically represent between 55% and 65% of the portfolio's
holdings. Alternative investments may be included when appropriate.

Education-Business Standar ds

Advisory affiliates (investment advisor representatives) must be investment and
financial planning professionals. Additionally, advisory affiliates must meet the
applicable examination requirements of state authorities, where applicable. Advisory
affiliates possess at |east a bachel ors degree and have one or more of the following
credentials: Certified Financial Planner or program candidate, Chartered Financial
Consultant, Personal Financial Specialist, Chartered Life Underwriter, Chartered
Alternative Investment Analyst, Accredited Investment Fiduciary, Certified Investment
Management Consultant, or Certified Public Accountant. Advanced degrees, in
appropriate disciplines, may eliminate the necessity for financial planning accreditation.

Support staff members bring other appropriate skills and experiences.
Education & Business Background

Richard F. DeFluri
Born: 1950

Professional Designations/Licenses: PA Life, Accident, & Health Insurance, Certified
Investment Management Consultant (CIMC), Registered Financial Consultant (RFC),
and Accredited Investment Fiduciary® (AIF).

Education: Pennsylvania State University, Bachelor of Science in Business
Administration (1974).

Complete amended pagesin full, circle amended items and file with execution page (page1). PAGE 6
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Schedule F of IApplicant: SEC FileNumber:  [Date:
Form ADV
Continuation Sheet for Form ADV Abundance Wealth Counselors, LLC g01- 60373 03/22/2010
Part |1
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Abundance Wealth Counselors, LLC 25-1881914
Item of Form
(identify) Answer

Work Experience: Richard F. DeFluri, Ltd, State College, PA, Financial Advisor since
1974, Principal Abundance Wealth Counselors, LLC 2001 to present; President
Thoroughbred Aviation, Ltd., State College, PA, 1987 to present; Member Abundance
Risk Management, LL C 2003 to present; Member Abundance Medical Consulting, LLC
2006 to present; President and Member of the Board of Directors of Abundance
Holdings Inc., 2002 to present; Member of the Board of Directors of PFG Capital
Corporation, York, PA, 1986 to present; President and Member of the Board of
Directors of Home Delivery Pizza, Inc., State College, PA; Partner of Home Delivery Real
Estate One, State College, PA, 2004 to present; General Partner, NOTA, State College,
PA, 2003 to present.

Jamiel . Felker
Born: 1971

Professional Designations: Accredited Investment Fiduciary® (AlF)

Education: University of Phoenix, Master of Artsin Organizational Management
(2000); Robert Morris University, Bachelor of Sciencein Business Administration
(1995); Community College of Beaver County, Associate of Sciencein Aviation (1992)

Work Experience: Merrill Lynch, Pennington, NJ, Vice President (2003-2005);
Abundance Wealth Counselors, LLC, Chief Operating & Chief Compliance Officer,
December 2005 to present.

Geoffrey P. Caber
Born: 1967

Professional Designations/Licenses. FINRA Series 7, 63 and 65 licensed; Accredited
Investment Fiduciary® (AlIF). PA Life, Accident, & Health Insurance.

Education: University of Arizona, Bachelor of Science in Operations Management
(1992); Central Atlantic School of Trust & Investment Management (2003)

Work Experience: Abundance Wealth Counselors, LLC, Chief Investment Officer,
March 2004 to present; Registered Representative, Purshe Kaplan Sterling Investments,
April 2005 to present.

Complete amended pagesin full, circle amended items and file with execution page (page 1).
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7.C.,8.C.(9), 9.B. & 9.D.

Daniel T. McCurdy
Born: 1961

Professional Designations/Licenses: Chartered Alternative Investment
Analyst (CAIA) and Accredited Investment Fiduciary® (AIF). PA Life, Accident, &
Health Insurance.

Education: Pennsylvania State University, Master of Business Administration -
Investment Management and Portfolio Analysis (2003); University of Illinois, Doctor of
Philosophy - Molecular Physiology and Biophysics (1996), The Ohio State University,
Master of Science - Exercise Physiology (1989); DePauw University, Bachelor of Artsin
Psychology (1983)

Work Experience:  Abundance Wealth Counselors, LLC, Portfolio Manager 2003 to
present; Financial Advisor 2008 to present.

Taylor B. Russell
Born: 1985

Professional Designations/Licenses: FINRA Series 63 and 6 licensed; Accredited
Investment Fiduciary® (AlF) candidate.

Education: East Carolina University, Bachelor of Science in Accounting (2007)

Work Experience: The Vanguard Group Inc., Philadelphia, PA, Client Relationship
Associate, 2007-2008; Abundance Wealth Counselors, LLC, State College, PA,
Research Analyst, 2008-2009; Abundance Wealth Counselors, LLC, State College, PA,
Portfolio Manager, 2009-present.

Other Business Activities

AWC isa SEC registered investment adviser. The Principal of AWC, Richard F. DeFluri,
in addition to his AWC responsibilities, servesin various capacities for affiliated and
unaffiliated companies as detailed below. Richard F. DeFluri serves as President and
Director of Abundance Holdings, Inc., a Pennsylvania corporation which is the holding
company, owner and parent company of AWC, Abundance Risk Management, LLC
(ARM) and Abundance Medical Consulting, LLC (AMC) all of which are Pennsylvania
limited liability companies.
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Richard F. DeFluri isaMember of ARM, which was established to receive and
distribute revenues from the sale of life, long term disability, long term care lines, all of
which are insurance related products. These revenues are generated from the sale of
qualifying insurance products by individuals within the firm that hold the appropriate
insurance licenses.

In addition, and in his separate and individual capacity, Richard F. DeFluri isthe
President and sole director of Richard F. DeFluri, Ltd (RFDL), a Pennsylvania
corporation, which previously employed Richard F. DeFluri as an insurance agent that
had agreements with a number of insurance companies. Since the formation of ARM no
new businessis being written through RFDL. The source of itsincomeisthrough
trailing commissions from business placed prior to the formation of ARM.

Geoffrey P. Caber, an executive officer of AWC, is separately licensed as aregistered
representative of Purshe Kaplan Sterling Investments ("PKS"), aFINRA registered
broker-deal er. Associated persons of AWC are also insurance agents or brokersfor
one or more insurance companies.

Assuch, theseindividuals, in their separate capacities as aregistered representative
and/or insurance agents or brokers, will be able to effect securities transactions and/or
purchase investment products (insurance) for clients, for which they will receive
separate, yet customary compensation. Clients, however, are not under any obligation
to engage these individual s when considering implementation of advisory
recommendations. The implementation of any or all recommendationsis solely at the
discretion of the client.

AWC advisory clients needing insurance related products may be referred to ARM and
ARM insurance clients needing advisory services may bereferred to AWC. Thereare
no referral arrangements or referral fees paid by either firm; clients are under no
obligation to engage either firm, if recommended.

While these individuals endeavor at all timesto put theinterest of the clientsfirst as
part of AWC'sfiduciary duty, clients should be aware that the receipt of additional
compensation itself creates a conflict of interest, and may affect the judgment of these
individual s when making recommendations.

Richard F. DeFluri is President and Director of Thoroughbred Aviation, Ltd.
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Richard F. DeFluri is also involved with various other businesses, venture capital
opportunities, and limited partnerships formed by families or individuals for which
Richard F. DeFluri serves as General Partner, director, or officer. In certain instances,
the Principal of AWC may be a shareholder, director or officer or otherwise participate
in the ownership or operation of the issuer of such securities. These other private
partnerships may invest in publicly traded or private securities and real estate, among
other things. Our policy generally isthat clients of AWC are not solicited to invest in
any such situations.

The AWC Principal spendsthe majority of histime (over 85%) on the AWC advisory
business. Other related persons of AWC will spend more than 98% of their time
engaged in AWC advisory business activities.

9.E. Code of Ethics

AWC has adopted a Code of Ethics consistent with Rule 204A-1 of the Advisers Act.
AWC's Code of Ethics providesfor ahigh ethical standard of conduct for all AWC's
professionals and employees, compliance with federal securitieslaws, and policies and
proceduresfor the reporting of certain personal securities transactions on aquarterly
basis and initial and annual security holdings by AWC's professional s and employees.

Among other things, AWC's Code of Ethicsalso requiresthe prior approval of any PO
and private placement investments, supervisory reviews, enforcement and
recordkeeping. A copy of the AWC Code of Ethicsisavailableto AWC's advisory
clients upon written request to the Chief Compliance Officer at AWC's office address.

10. Conditionsfor Managing Accounts

It isthe general policy of AWC that investment management accounts maintained for
its clients must have aminimum initial equity of $500,000. However, alower limit may
apply upon specific review of aclient's financial position and needs considering future
additionsto the account. Consideration is also given to referral relationships with
existing clients and such relationships are viewed globally.
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11.A.

11.B.

12.A.

Review of Accounts

AWC reviews accounts on an ongoing basis, aswell as reviewing the goals and
objectives of clients as part of AWC's monitoring and reporting process. Market
information on client investmentsis reviewed on aregular basisincluding price,
volume, news, research reports, aswell as any changesin general economic and market
conditions. Accounts are also reviewed upon other triggering events such as receipt of
new money to beinvested, arequest to liquidate and disburse a significant portion of
the portfolio; asignificant change in the financial circumstances of the client; or a
significant change in the status of the financial markets. Rebalance of client portfolios
occurs when the firm deems it appropriate based upon market performance and
conditions. Team members of AWC conduct such reviews and analysis under the
supervision and direction of the principal of AWC who has the final responsibility for
servicesto theclient.

Reportsto Clients

Clientswill receive reports and confirmations of any transactions from broker-dealers or
custodians maintaining the client's account. In addition, AWC will provide an annual
statement to clients which will include portfolio positions, values, performance and
investment yields, among other information. Clients also have daily access to their
account information through AWC's password protected web portal .

Investment and Broker age Discretion

For discretionary clients, AWC is provided with written authority to determine which
securities, the amounts of securities that are bought or sold, the broker dealer to use for
client transactions and the commission costs that will be charged to our clients for
these transactions.

Any limitations on this discretionary authority shall be included in thiswritten
authority statement. Clients may change/amend these limitations as required. Such
amendments shall be submitted in writing.

Advisory clients who elect not to grant such discretionary authority to AWC are
advised that tradesin their accounts will be executed subsequent to trades effected in
discretionary accounts. Consequently, there may adifference in the price per share of a
given security and the commission rates paid.
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12.B.

Brokerage Practices

Except in those instances where a client wishes to retain discretion over broker
selection and commission rates, AWC accepts discretionary authority to determine the
brokers used and the commissions paid.

In the absence of any client direction to utilize aparticular broker or dealer for the
execution of transactionsin any client accounts, AWC’s overriding objectivein
effecting portfolio transactionsis to obtain the best combination of price and execution.
AWC seeks to effect each transaction at a price and commission that provides the most
favorable total cost or proceeds reasonably attainable under the circumstances. AWC
may consider various factors when selecting a broker or dealer, including, but not
limited to, the nature of the portfolio transaction, the size of the transaction, the
execution, clearing and settlement capabilities of the broker or dealer; the desired timing
of the transactions; confidentiality, and, under appropriate circumstances, the
availability of research, research-related services, and execution-related services
provided through such broker or dealer.

AWC maintains afixed income trading relationship with Mid-Atlantic Capital Corp.
(MACC), an unaffiliated registered broker-dealer, which assists AWC with AWC'sfixed
income investment strategy and management services.

Under thisrelationship, MACC provides fixed income research, trading and monitoring
servicesin exchange for AWC'sfixed income order flow. AWC has negotiated
competitive commission rates for fixed income transactions for AWC clients, taking into
account the services provided. AWC also maintains other fixed income trading
relationships with broker-dealer firmsin addition to MACC.

AWC also has an arrangement with National Financial ServicesLLC, and Fidelity
Brokerage Services LLC (together with al affiliates, "Fidelity") through which Fidelity
provides AWC with Fidelity's "platform” services. The platform servicesinclude,
among others, brokerage, custodial, administrative support, record keeping and related
servicesthat are intended to support intermediaries like AWC in conducting business
and in serving the best interests of their clients but that may benefit AWC.

Fidelity charges brokerage commissions and transaction fees for effecting certain
securitiestransactions (i.e., transactions fees are charged for certain no-load mutual
funds, commissions are charged for individual equity and debt securities transactions).
Fidelity enables AWC to obtain many no-load mutual funds without transaction
charges and other no-load funds at nominal transaction charges. Fidelity’scommission
rates are generally considered discounted from customary retail commission rates.
However, the commissions and transaction fees charged by Fidelity may be higher or
lower than those charged by other custodians and broker-dealers.
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As part of the arrangement, Fidelity also makes availableto AWC, at no additional
chargeto AWC, certain research and brokerage services, including research services
obtained by Fidelity directly from independent research companies, as selected by
AWC (within specified parameters). These research and brokerage services presently
include services such as Standard & Poor’s, Argus, Barclays Capital, Decision
Economics, Municipal Market Advisors, and BondTraderPro, which are used by AWC
to manage accounts for which AWC has investment discretion.

Asaresult of receiving such servicesfor no additional cost, AWC may have an
incentive to continue to use or expand the use of Fidelity's services. AWC examined
this potential conflict of interest when it chose to enter into the relationship with
Fidelity and has determined that the relationship isin the best interests of AWC's
clientsand satisfiesits client obligations, including its duty to seek best execution.

A client may pay acommission that is higher than another qualified broker-dealer might
charge to effect the same transaction where the AWC determinesin good faith that the
commission isreasonablein relation to the value of the brokerage and research services
received. In seeking best execution, the determinative factor is not the lowest possible
cost, but whether the transaction represents the best qualitative execution, taking into
consideration the full range of abroke-dealer’s services, including the value of research
provided, execution capability, commission rates, and responsiveness. Accordingly,
although AWC will seek competitive rates, to the benefit of al clients, it may not
necessarily obtain the lowest possible commission rates for specific client account
transactions. Although the investment research products and services that may be
obtained by AWC will generally be used to service all of AWC’sclients, abrokerage
commission paid by a specific client may be used to pay for research that is not used in
managing that specific client’s account. AWC and Fidelity are not affiliates, and no
broker-dealer affiliated with AWC isinvolved in the relationship between AWC and
Fidelity.

Directed Brokerage

Under certain circumstances, clients may direct AWC to place securities transactions
for their accounts with one or more designated broker-dealer(s) ("Directed Brokerage").
It isthe policy of AWC to not accept client direction on brokerage servicesto be
utilized unlessthey are received in writing and reviewed and approved by the Chief
Compliance Officer.

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

PAGE 13

© Copyright 2008, National Regulatory Services. All Rights Reserved.



Schedule F of IApplicant: SEC FileNumber:  [Date:
Form ADV
Continuation Sheet for Form ADV Abundance Wealth Counselors, LLC g01- 60373 03/22/2010
Part |1
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Form ADV: IRS Empl. Ident. No.:
Abundance Wealth Counselors, LLC 25-1881914
Item of Form
(identify) Answer

Under these circumstances, AWC will not seek to negotiate broker-dealer commissions
for the client, and consequently clients may (or may not) pay higher commissions on
transactions than other clients of AWC who do not direct transactionsto a particular
broker-dealer. The direction of brokerage to a particular broker-dealer may (or may not)
also mean that a client may not be able to take advantage of volume discounts or
otherwise to obtain best price and execution on each transaction. Furthermore, AWC
may not be able to block trades for client accounts who direct the use of broker other
than Fidelity, and therefore a disparity in commission charges may exist between the
commissions charged to other clients.

AWC reserves the right to decline acceptance of any client account that directs the use
of abroker dealer other than Fidelity, if AWC believes that the broker dealer would
adversely affect AWC'sfiduciary duty to the client and/or ability to effectively service
the client portfolio.

Trade Aggregation & Allocation

AWC may aggregate client trades in accordance with the initial order ticket or other
written statement of allocation. This blocking of trades permits the trading of aggregate
blocks of securities composed of assets from multiple clients accounts so long as
transaction costs are shared equally and on a pro-rated basis between all accounts
included in any such block. Block trading allows AWC to execute equity tradesin a
more timely and equitable manner and to reduce overall commission charges to clients.
However, adjustments to this pro rata all ocation may be made to avoid having odd
amounts of shares held in any client account, or to avoid deviations from pre-
determined minimum/maximum holdings limits (established for any account).

1) Transactionsfor any client account may not be aggregated for execution if the
practiceis prohibited by or inconsistent with the client's advisory agreement with
AWC, or AWC's order allocation policy.

2) The portfolio manager must determine that the purchase or sale of the particular
security involved is appropriate for the client and consistent with the client's
investment objectives and with any investment guidelines or restrictions applicableto
the client's account.

3) The portfolio manager must reasonably believe that the order aggregation will
benefit, and will enable AWC to seek best execution for each client participating in the
aggregated order. This requires agood faith judgment at the time the order is placed for
the execution. It does not mean that the determination made in advance of the
transaction must always prove to have been correct in the light of a"20-20 hindsight"
perspective. Best execution includes the duty to seek the best quality of execution, as
well asthe best net price.
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4) Prior to entry of an aggregated order, awritten order ticket must be completed which
identifies each client account participating in the order and the proposed all ocation of
the order, upon completion, to those clients. The order ticket or other written statement
should indicate both the minimum and maximum amount (either in dollar or number of
securities) that the portfolio manager will accept for each account.

5) If the order cannot be executed in full at the same price or time, the securities actually
purchased or sold by the close of each business day must be allocated pro rata among
the participating client accounts in accordance with the initial order ticket or other
written statement of allocation. However, adjustments to this pro rata allocation may be
made to participating client accounts in accordance with theinitial order ticket or other
written statement of allocation. Furthermore, adjustments to this pro rata all ocation may
be made to avoid having odd amounts of shares held in any client account, or to avoid
deviations from pre-determined minimum/maximum holdings limits (established for any
account).

6) Each client that participates in the order must do so at the average price for all the
transactions. Under the client’s agreement with the custodian/broker, transaction costs
will be based on the number of sharestraded for each client.

7) If the order will be allocated in amanner other than that stated in the initial statement
of allocation, awritten explanation of the change must be provided to and approved by
the Compliance Officer no later than the morning following the execution of the
aggregate trade.

8) Client account records must be reflected separately for each account in which the
transaction occurred, including aggregated transactions, and the securities which are
held for each account.

9) Funds and securities for aggregated orders should be clearly identified on AWC's
records and to the broker-dealers or other intermediaries handling the transactions, by
the appropriate account numbers for each participating client.

10) No client or account will be favored over another.
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13.A. Additional Compensation

As previously disclosed, certain principal executive officers of AWC may, from timeto
time, receive incentive awards for the recommendation/introduction of insurance
products. The receipt of this compensation may affect AWC'sjudgment in
recommending productstoitsclients. Related persons of AWC may, from timeto time,
receive 12b-1 distribution fees from investment companiesin connection with the
placement of client funds into investment companies.

While these individuals endeavor at all timesto put theinterest of the clientsfirst as
part of AWC'sfiduciary duty, clients should be aware that the receipt of additional
compensation itself creates a conflict of interest, and may affect the judgment of these
individuals when making recommendations.

Proxy Voting

AWC assumes the responsihility to vote any proxy received in the best interest of the
investment client. Our firm maintainswritten policies and procedures as to the handling,
research, voting and reporting of proxy voting and makes appropriate disclosures
about our firm's proxy policies and practices.

Clients may receive the AWC Proxy Policy, information on how certain proxies for
his/her shares were voted and/or an annual summary of the voting of proxiesrelated to
investments held on their behalf upon awritten request to the Chief Compliance Officer
at AWC's office address. Proxy voting reporting and documentation is handled by a
third party, Broadridge Financial Solutions, Inc., when possible. Collateral accounts are
not processed through the Broadridge service and are voted online after hard-copy
notification.
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