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Item 2. Summary of Material Changes 
 

We have made no material changes to this Form ADV Part 2A Appendix 1 Wrap Fee Brochure 

since it was filed with the SEC in March 2017. 

 

We will ensure that the Client receives a summary of any material changes to this and subsequent 

Brochures within 120 days of the close of our business’ fiscal year which is December 31st. We 

will provide other ongoing disclosure information about material changes as necessary. We will 

also provide the Client with a new Brochure, as necessary, based on changes or new information. 

Currently, our Brochure may be requested at any time, without charge, by contacting our Chief 

Compliance Officer (“CCO”) 517-339-7662. 
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Item 4. Services, Fees and Compensation 
 

Capital Asset Advisory Services, LLC is an SEC-registered investment adviser with its principal 

place of business located in Michigan. Capital Asset Advisory Services, LLC. (“CAAS”) began 

conducting business in 2004. 

Listed below are the firm's principal shareholders (i.e., those individuals and/or entities controlling 

25% or more of this company). 

Anthony Joseph Mazzali, Managing Member 

We offer our Clients a package of supervisory investment management discretionary and non-

discretionary advisory services that includes brokerage, custody, financial planning, 

administration, fee billing, and reporting, where Client assets are held at unaffiliated qualified 

banking institutions established through direct Client negotiated arrangements with the banking 

institution.   Portfolio management is provided through a Client selected model of predetermined 

investments designed to meet our Clients’ financial plan investment objectives and needs.  All 

models are constructed, managed, and maintained by CAAS, including separately customized 

models constructed by independent representatives for a limited number of Clients who do not 

select one of the models more fully described below.  We maintain all models on our systems, 

software, and technology, some of which is provided to us, in part, from custodians where Client 

assets are held, that is used to deliver a total package of investment advisory and related services 

to our Clients, collectively referred to as the Managed Client Account Platform (“MCAP” or the 

“Platform”).    

Our fees for Platform services include an advisory fee and an administrative fee, as set forth in the 

Fees section below.  

 

WealthMark, WealthMark II, and WealthBuilder Model Program Accounts (“Program 

Accounts”) 

We assist our Clients in determining investment goals and objectives, risk tolerance, and 

retirement plan time horizon often contained in a financial plan or investment policy statement. 

Based on this information, we create an initial portfolio allocation designed to complement a 

Client’s educational, home ownership, and retirement goals and objectives. We also recommend 

investing in more than one of our model portfolios if suitable, depending on risk threshold and 

other factors mentioned immediately above. 

The WealthMark Program Accounts consist of the WealthMark, WealthMark II, and 

WealthBuilder models (“The Account”), which are discretionary advisory accounts. This means 

that the Client authorizes the Adviser to buy, sell, or otherwise trade securities or other investments 

in the Account without discussing the transactions with the Client in advance. The model securities 

are limited to open-end mutual funds and exchange-traded funds (“ETFs”). Securities selection in 

WealthMark program allocations fall into two groups. Portfolios including mutual funds with 
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higher minimum investment requirements are called “WealthMark Portfolios”; portfolios 

including mutual funds with lower minimum investments are called “WealthBuilder Portfolios.” 

The WealthMark program includes an allocation to Dimensional Fund Adviser Products, as well 

as other model alternative investments. The WealthMark II program does not use Dimensional 

Funds Adviser Products or alternative investments. Our investment policy committee manages all 

WealthMark, WealthMark II, and WealthBuilder portfolios on a discretionary basis. 

Clients have the option to select from among the following Program Accounts: 

The WealthMark Tactical Program Account is based on securities selection and trading signals 

provided by Dorsey Wright, an unaffiliated firm. 

Optimark Program Accounts   

The Optimark Program is a discretionary advisory account program (the "Account"). This means 

that the Client authorizes the Adviser to buy, sell, or otherwise trade securities or other investments 

in the Account without discussing the transactions with Client in advance. The securities are 

limited to open-end mutual funds, SMA Managers in which they have discretion to select 

individual securities, and exchange-traded funds (“ETFs”). Optimark Accounts are managed in 

accordance with one of the Optimark Models described below. There is a $1 million minimum 

Client overall requirement of investable assets with CAAS in order to invest in this program. We 

waive these minimums at our discretion based on these criteria. Due to Envestnet requirements, 

we access the SMA managers directly through Envestnet. 

There are currently 9 model portfolios available to Clients of the Optimark Program: 

 

 

Wealthbuilder Conservative ● Wealthbuilder Moderate Conservative ● Wealthbuilder Moderate ●  

Wealthbuilder Moderate Aggressive ● Wealthbuilder Aggressive ● WealthMark Conservative ●  WealthMark 

Moderate Conservative ● WealthMark Moderate ● WealthMark Moderate Aggressive ● WealthMark 

Aggressive ● WealthMark II Conservative ● WealthMark II Moderate Conservative ● WealthMark II Moderate 

● WealthMark II Moderate Aggressive ● WealthMark II Aggressive ● WealthMark Income Only ● WealthMark 

Income with Growth ● WealthMark Michigan Municipal Income ● WealthMark Missouri Municipal Income ● 

WealthMark Municipal Income ● WealthMark NonQualified Moderate Conservative ● WealthMark 

NonQualified Moderate ●  WealthMark NonQualified Moderate Aggressive ●  WealthMark Tactical 

Optimark Active Conservative ● Optimark Active Balanced ● Optimark Active Growth ● Optimark Passive 

Conservative ● Optimark Passive Balanced ● Optimark Passive Growth ● Optimark Endowment Conservative 

● Optimark Endowment Balanced ● Optimark Endowment Growth 
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Optimark Active Conservative, Optimark Active Balanced, Optimark Active Growth, Optimark 

Passive Conservative, Optimark Passive Balanced, Optimark Passive Growth, Optimark 

Endowment Conservative, Optimark Endowment Balanced, and Optimark Endowment Growth. 

Advisor as Portfolio Manager Accounts (“APM”) 

For a more customized portfolio than those offered in the WealthMark, WealthMark II, 

WealthBuilder, or Optimark programs, we provide APM models, in which one of our Investment 

Adviser Representatives (“IARs”) will individually manage the Client’s account. These accounts 

include individual non-investment vehicle listed securities as well as mutual funds and ETFs, and 

in suitable circumstances, Fee Based Annuities available through TD Ameritrade. The Client’s 

IAR at times will recommend the use of Level One (covered) option writing if the IAR believes it 

is appropriate for the Client’s needs and is consistent with the Client’s tolerance for risk. This 

investment strategy is described in Item 6 of this Brochure. 

The Client account can be managed on a discretionary or a non-discretionary basis. In a 

discretionary account, we will place trades in the Client account without calling the Client to obtain 

permission for the specific trades. In a nondiscretionary account, we call to obtain consent for each 

transaction before we place it with an unaffiliated broker for execution. The investment strategies 

and securities selections for APM accounts are model driven strategies with investments 

determined by the Client and the IAR managing the account.  Investments selected often differs 

among similarly managed accounts.  

Retirement Plan Services 

We provide investment advisory services to companies sponsoring 401(k) plans.  We work with 

plan trustees and the third-party administrators (“TPAs”) selected by the plan to recommend and 

periodically review investment selections to be made available in the plan.   

Trustees of 401(k) plans select one or more portfolios we manage as investment options for their 

participants.  403(b) trustees may provide an option under which plan participants may engage us 

for personalized investment advice concerning the participants’ sub-accounts.  In both situations, 

the participant may select from among several investment models based on various asset classes.  

We will then instruct the TPA to create a portfolio using the funds available in the plan that 

correlate to the investment classes in the model portfolio.  We will communicate changes in the 

model portfolios to the various TPAs, who will make the appropriate changes in the participant’s 

holdings.   

Trading in WealthMark, WealthMark II, and WealthBuilder Program Accounts, Optimark 

Program Accounts, and Advisor As Portfolio Manager Accounts  

We suggest that Clients invested in WealthMark, WealthMark II, WealthBuilder, Optimark, and 

APM Accounts execute trades through TD Ameritrade Institutional. CAAS participates in the 

institutional advisor program offered by TD Ameritrade Institutional. TD Ameritrade Institutional 

is a division of TD Ameritrade Inc., member FINRA/SIPC (“TD Ameritrade “), an unaffiliated 

SEC-registered broker-dealer and FINRA member. TD Ameritrade offers to independent 

investment advisors services which include custody of securities, trade execution, clearance, and 



7 
 

settlement of transactions. CAAS receives some benefits from TD Ameritrade through its 

participation in the TD Ameritrade Institutional Program. 

We reasonably believe that in the case of managed accounts, TD Ameritrade’s blend of execution 

services, commission, and transaction costs as well as professionalism is consistent with our best 

execution and fiduciary duty to the Client. We anticipate that most trades will be executed at TD 

Ameritrade; however, in unusual circumstances, we reserve the right to engage the services of 

other custodians, for example, to execute transactions in thinly-traded ETFs. In this situation with 

thinly-traded ETFs, CAAS will absorb the trading costs associated with the use of another 

custodian. 

In addition to using TD Ameritrade as a custodian, CAAS has a relationship with Mid Atlantic 

Capital Group, Inc. (“Mid Atlantic”) which CAAS uses for situations where TD Ameritrade is not 

a fit for that particular Client.   

Generally, Envestnet will aggregate all Wealthmark, Wealthmark II, and Wealthbuilder model 

driven orders through their platform for the purchase and sale of securities if aggregation is 

consistent with achieving best execution for the various Client accounts. Orders are placed with 

the execution broker through a trade order module which automatically aggregates all Client model 

driven transactions for the same security in the same direction that is electronically delivered to 

the broker.   All executed transactions are auto-filled directly into the Client’s accounts account at 

the Client selected custodian.  All participating accounts receive the average share price for the 

transaction and bears a proportionate share of all transaction costs, based on each account’s 

participation in the transaction, subject to our discretion primarily for individually traded accounts 

depending on factual or market conditions and the duty to achieve best execution for Client 

accounts. We may include proprietary or personal accounts in block trades. These proprietary or 

personal accounts are treated as Client accounts and are given neither preferential nor inferior 

treatment versus other Client accounts. 

Envestnet allocates orders among Client accounts in a fair and equitable manner. Generally, the 

Client model(s) automatically pre-allocate orders based on style drift and during periodic account 

rebalancing based on accounts with the same or similar investment objective on a pro rata basis 

according to the difference between existing holdings and the model recommendations.    During 

times of style drift, the order is automatically generated to bring the Client(s) account(s) back in 

line with the specific Client selected model. We do not allocate trades on the basis of account 

performance or the amount or structure of management fees.  

However, the following factors will impact the manner in which an allocation to a Client’s 

accounts deviates either from the model and individually traded accounts that do not participate in 

an eligible recommendation: 

1. an account's existing positions in securities; 

2. the cash availability of one or more particular accounts; 

3. a partial fill of the block trade; 
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4. tax reasons. 

We receive no additional compensation or remuneration of any kind due to the aggregation of 

Client trades. 

In APM Accounts, trades executed on Envestnet flow directly from the site to the custodian 

without Envestnet’s intervention.  This means that there is a straight flow through of trade 

instructions placed in Envestnet sent directly to the custodian.  Advisors also have the ability to 

place trades directly with TD Ameritrade using TD Ameritrade’s Veo trading tool.  Trade 

information flows back and forth from TD Ameritrade and Envestnet via a data feed.   

Additional Disclosures Regarding TD Ameritrade 

TD Ameritrade provides certain trading and operational services to the Adviser at no cost, the 

substantial benefits of which are passed on to Clients. These services include, among others, 

brokerage, custodial, administrative support, record keeping, and related services that are intended 

to support intermediaries like the Adviser in conducting business and in serving the best interests 

of their Clients but that benefit CAAS in the form of administrative support, software, and systems. 

CAAS receives some benefits from TD Ameritrade through its participation in the Program. 

We have negotiated a standard pricing model with TD Ameritrade that is favorable for our Clients 

based on the fact that we are not a high-volume or tactical trader. However, for accounts using a 

strategy that requires more active trading in APM accounts, TD Ameritrade may assess transaction 

charges which we do not have the ability to negotiate. As disclosed above, CAAS participates in 

TD Ameritrade’s institutional customer program and CAAS recommends TD Ameritrade to 

Clients for custody and brokerage services. There is no direct link between CAAS’ participation 

in the program and the investment advice it gives to its Clients. Benefits include the following 

products and services (provided without cost or at a discount): receipt of duplicate Client 

statements and confirmations; research related products and tools; consulting services; access to a 

trading desk serving CAAS participants; access to block trading (which provides the ability to 

aggregate securities transactions for execution and then allocate the appropriate shares to Client 

accounts); the ability to have advisory fees deducted directly from Client accounts; access to an 

electronic communications network for Client order entry and account information; access to 

mutual funds with no transaction fees and to certain institutional money managers; and discounts 

on compliance, marketing, research, technology, and practice management products or services 

provided to CAAS by third party vendors.   

The benefits received by CAAS or its personnel through participation in the program does not 

depend on the amount of brokerage transactions directed to TD Ameritrade. As part of its fiduciary 

duties to Clients, CAAS endeavors at all times to put the interests of its Clients first. Clients should 

be aware, however, that the receipt of economic benefits by CAAS or its related persons in and of 

itself creates a potential conflict of interest and may indirectly influence CAAS’s choice of TD 

Ameritrade for custody and brokerage services.  This potential conflict is addressed by passing 

through benefits received in the form of Clients receiving brokerage transactions for no 

commission and other execution related costs where appropriate. 
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CAAS and TD Ameritrade have entered into a separate agreement (“Additional Services 

Addendum”) to govern the terms of the provision of the Additional Services. Specifically, the 

Additional Services include financial support used to assist in paying for Envestnet. CAAS utilizes 

Envestnet for several functions, including trading, proposal generation, reporting functionality, 

and Client advisory fee billing and collection. This arrangement is not dependent upon CAAS 

generating a minimum number of transactions or commissions for TD Ameritrade and is used to 

benefit all CAAS Clients. 

CAAS’ receipt of Additional Services raises potential conflicts of interest where CAAS may have 

an incentive to recommend to its Clients that the assets under management by CAAS be held in 

custody with TD Ameritrade and to place transactions for Client accounts with TD Ameritrade. 

CAAS’s receipt of Additional Services does not diminish its duty to act in the best interests of its 

Clients, including seeking best execution of trades for Client accounts.  CAAS passes certain 

benefits to Clients through the provision of services provided and no brokerage transactions 

charge.   

CAAS considers a number of factors in selecting brokers and custodians at which to locate (or 

recommend location of) its Client accounts, including, but not limited to, execution capability, 

experience and financial stability, reputation, and the quality of services provided.  CAAS 

performs an analysis of services provided in light of the overall costs that is compared to 

competitors in the industry as part of its ongoing due diligence of TD.  

TD Ameritrade does not supervise CAAS and has no responsibility for CAAS’s management of 

Client portfolios or CAAS’s other advice or services. 

Fees 

WealthMark, WealthMark II, and WealthBuilder Program 

WealthMark, WealthMark II, and WealthBuilder Program Accounts are offered on a wrap fee 

basis, in which the Client will pay an annual advisory fee of up to 2.25%. All WealthMark 

Accounts pay an annual administrative fee of up to .40% to cover costs associated with servicing 

the Client’s account (including costs for technology and miscellaneous costs associated with 

providing administrative services apart from investment advice, such as processing Client requests 

for asset transfers, disbursements, portfolio management and trading costs, compliance, and other 

such administrative matters.)  These cost can be higher or lower depending on the type of Client 

and difficulty in administering the account.  

These administrative services are provided by Wealth Advisory Group, an affiliate of CAAS. This 

presents a conflict of interest which is discussed in more detail in Item 9- Other Financial Industry 

Activities and Affiliations below.  

WealthMark, WealthMark II, and WealthBuilder Program fees are directly debited from Client’s 

custodial accounts, unless billed directly. 

Optimark Program Accounts 



10 
 

We offer Optimark Program Accounts on a wrap fee basis, in which the Client pays an annual 

advisory fee of up to 2.25%. All UMA Program Accounts will pay an additional administrative 

fee of up to .80% to cover costs associated with servicing the Client account (including costs for 

technology and miscellaneous costs associated with providing administrative services apart from 

investment advice, such as processing Client requests for asset transfers, disbursements, portfolio 

management, trading costs, compliance, and other such administrative matters.) These 

administrative services are provided by Wealth Advisory Group, an affiliate of CAAS. This 

presents a conflict of interest which is discussed in more detail in Item 9- Other Financial Industry 

Activities and Affiliations below. In addition, SMA Managers also charge a quarterly manager fee 

for use of their SMA products on the Envestnet platform. 

We will directly debit the Optimark Program fees from the Client’s custodial account, unless we 

agree to bill the Client directly. 

Advisor As Portfolio Manager Accounts 

We offer APM Accounts on a wrap fee basis, in which the fee includes ticket charges (unless 

waived), or on a fee-only basis, in which case the Client is charged separately for ticket charges. 

In either case, we charge an annual advisory fee of up to 2.25% of assets under management. These 

Accounts will pay an additional annual administrative fee of up to 0.40% to cover costs associated 

with servicing the Client account (including costs for technology and miscellaneous costs 

associated with providing administrative services apart from investment advice, such as processing 

Client requests for asset transfers, disbursements, portfolio management and trading costs, 

compliance, and other such administrative matters.) These administrative services are provided by 

Wealth Advisory Group, an affiliate of CAAS. This presents a conflict of interest which is 

discussed in more detail in Item 9- Other Financial Industry Activities and Affiliations below. We 

will directly debit APM Account fees from the Client’s custodial account(s), unless we agree to 

bill the Client directly. 

Additionally, we have the ability to offer certain fee based annuity products to Clients through TD 

Ameritrade.  The annuities are charged an advisor fee of up to 2.25% of assets under management 

in addition to the fee from the annuity product company that has a relationship with TD 

Ameritrade.  CAAS does not collect an admin fee on these APM Accounts.    

Retirement Plan Services 

CAAS IARs charge an advisory fee for their services in which CAAS receives a portion of.  

Additionally, the Third Party Administrator, in most cases, charges an administration fee for use 

of the platform and the costs of administrating the platform.  CAAS does not receive any portion 

of this fee.  There are also no additional ticket charges or commissions received for any Retirement 

Plan Services through CAAS.  
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Additional Information about our Services and Fees 

We generally do not separately offer the services provided under the WealthMark, WealthMark II, 

WealthBuilder, and Optimark Programs. However, the client may be able to purchase services 

similar to those offered under the WealthMark, WealthMark II, WealthBuilder, and Optimark 

Programs from other service providers either separately or as part of a similar wrap fee program. 

These services or programs may cost more or less than the WealthMark, WealthMark II, 

WealthBuilder, and Optimark Programs, depending on the fees charged by such other service 

providers. 

As noted above, we offer APM Accounts on a wrap fee basis, in which the fee may include ticket 

charges, or on a fee-only basis, in which case the client is charged separately for ticket charges. 

However, the client may be able to purchase similar services from other service providers either 

separately or as part of a similar wrap fee program. These services or programs may cost more or 

less than what we charge for APM Accounts, depending on the fees charged by such other service 

providers. 

In evaluating “wrap fee” investment programs, the client should recognize that transactions are 

usually effected “net”, that is, without commission. A portion of the wrap fee is generally 

considered as being in lieu of commissions. We require that trades be executed through TD 

Ameritrade, so that we will not engage in the practice of similar investment advisers with larger 

trading volumes in securities that include general securities (i.e., non-investment vehicles, such as 

mutual funds) where seeking best execution by placing transactions with other custodians can be 

achieved. While we anticipate that TD Ameritrade will be able to obtain best execution with 

respect to mutual funds and ETFs, it is possible that better execution for these and other types of 

securities may be available through other custodians.  Since mutual funds are acquired at their net 

asset value with no commission on behalf of our Clients, this does not raise the same best execution 

concerns that generally securities customarily represent.  

The Client should also consider that, depending upon the level of the wrap fee we charge, the 

amount of portfolio activity in the Client account, the value of custodial and other services which 

are provided under the arrangement, and other factors, the “wrap fee” may or may not exceed the 

aggregate cost of such services if they were to be provided separately. 

Our fees are separate and distinct from the fees and expenses charged by mutual funds, ETFs, and 

SMA Managers. 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. The 

Client could invest in a mutual fund or and ETF directly, without our services. In that case, the 

Client would not receive the services provided by us which are designed, among other things, to 

assist the Client in determining which mutual fund or funds or ETFs are most appropriate to the 

Client's financial condition and objectives. Accordingly, the Client should review both the fees 

charged by the funds, SMA Managers, and ETFs and the fees charged by us to fully understand 

the total amount of fees the Client is to pay in order to evaluate our advisory services.    



12 
 

The Investment Adviser Representative recommending the WealthMark, WealthMark II, and 

WealthBuilder Programs to the Client receives compensation as a result of the Client’s 

participation in these Programs.  

The Client or we may terminate the agreement with CAAS within five days of the date of 

acceptance with no penalty. After the five-day period, either party, upon written notice to the other, 

may terminate the agreement. The Client will receive, where applicable, a prorated refund of any 

prepaid advisory fees. Such prorated refunds will be based upon actual services and termination 

costs incurred up to and at the time the assets transfer out of the Client’s account. Any earned, 

unpaid fees will be due and payable upon termination. 

Mid Atlantic charges Clients a quarterly fee of .15% of their total assets in order to use their 

custodial services, which CAAS does not absorb. 

We do not charge a performance fee for any Client account we manage. 

Item 5. Account Requirements and Types of Clients 
 

We recommend a minimum amount of $100,000 per family for WealthMark and WealthMark II 

portfolios and $50,000 per family for WealthBuilder portfolios. These minimums may be waived 

at our discretion. Client Assets under CAAS Management minimums for UMA Program Accounts 

is $1 million. We do not have account minimums for APM. 

The WealthMark, WealthMark II, WealthBuilder Program, UMA Program, and APM Accounts 

are available to individuals, pension and profit sharing plans, trusts, estates, charitable 

organizations, corporations and other business entities. 

Item 6. Portfolio Manager Selection and Evaluation 
 

We select portfolio managers to support different types of product offerings described in this wrap 

brochure.  At times when we are considering the inclusion of a particular investment suitable for 

our Clients or to support our model offerings, we also evaluate the investment manager of those 

products.   The different types of portfolio managers we select are independent IARs of unaffiliated 

brokers/dealer FINRA member firms and investment advisory firms who serve as portfolio 

managers to support our proprietary Wealthmark and Optimark Models, that are developed, 

maintained and monitored by our Investment Committee, in addition to bespoke models that are 

developed for Clients on a more customized basis.  Committee members are selected on by a 

number of criteria including knowledge of investments and experience in the financial industry.  

All portfolio managers are subject to the oversight and review of CAAS both in the manner in 

which they discharge their advisory services to Clients and CAAS’ compliance program, as more 

fully described below.    

 

Before bringing on an IAR to CAAS, we perform due diligence on each rep, including an 

evaluation of their investment style through personal interviews with the Chief Compliance Officer 

and background checks for any securities related violation and disciplinary action.  We also 
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periodically require the completion of a Request for Proposal (“RFP”) from our IARs in order to 

ensure that investment philosophy matches that of CAAS.   

 

In certain circumstances, CAAS allows IARs to allocate Client assets to portfolio managers, as a 

separate account, who are available through the Envestnet platform – an unaffiliated platform 

providing operational services to subscribers and access to other investment advisers.   

 

For our proprietary Wealthmark, Wealthmark II, Wealthbuilder, and Optimark portfolios, our 

Investment Policy Sub Committees, who report to the full Investment Committee, are responsible 

for selecting portfolio managers of products selected for the Wealthmark Models and for the 

allocation of Client assets to be managed as separately managed accounts by outside portfolio 

managers through the Optimark Model.     We require an RFP from the outside portfolio managers 

of all proprietary models as part of our due diligence packet before approving any outside manager.  

Additionally, we present all of the information gathered on the outside manager and present to our 

Investment Policy Committee before approval.  CAAS has full discretion to approve or remove 

any manager from both our proprietary models and the Envestnet platform.   

 

The Investment Committee provides oversight by tracking, reviewing, and changing any managers 

and positions in our models that they deem necessary.  Common factors that are used to measure 

these positions include track record performance, performance against peers, fund cost, and the 

funds ability to stay within their stated discipline.  If any of these positions drifts out of our levels 

of expectations, our Investment Policy Subcommittees meet with the fund manager to evaluate all 

aspects of the fund, and make a decision to keep or replace based on a full view of information.  

The Investment Policy Sub Committees also make the decision on the appropriate weights for each 

asset class and position within our model portfolios. 

 

We use the following standards in order to calculate portfolio manager performance.  We look at 

percentage rank of the specific product in its respective category for a 12-month period and 3-year 

period.  We also look at the pre-calculated 3-year performance returns with respect to a greater 

than 90% best-fit index.  In evaluating the product that the portfolio manager offers, we also 

evaluate the manager as a whole by overall industry ranking, while also evaluating them 

intrinsically to ensure their philosophy matches our Clients’ needs and goals.       

 

We utilize MorningStar Analytics to review our performance information and verify accuracy of 

numbers.   

 

Related persons of CAAS act as portfolio managers for certain of our portfolios in a wrap fee 

program described in this brochure.  Conflicts of interests can arise with respect to a variety of 

business and other relationships in almost any investment advisory program.  In order to address 

these conflicts of interest, we have developed RIA Compliance policies and procedures designed 

to monitor and prevent such matters as outside business interests, personal trading conflicts with 

Clients and the mishandling of Client funds, as examples.  Essentially, all related persons serving 

as portfolio managers are Supervised Persons and employees who are subject to the full extent 

CAAS’ compliance program, adopted to comply with the compliance program Rule 206(7)-7, 

under the Investment Adviser Act of 1940 (depending on where else this is mentioned, use the 

adopted or defined name).  Upon initial Client setup, all Clients fill out an IPS used to establish 
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their risk tolerance and suitability.  Through Envestnet, we are able to monitor each accounts risks 

related to their overall household risk tolerance.  We also monitor IAR trading in order to track 

trades compared to Client trades.   We also screen each of our IARs before starting a relationship 

with CAAS, and provide periodic branch audits.   

Item 7. Client Information Provided to Portfolio 

Managers 
 

As previously stated in Item 4 of this Brochure, we will assist the Client in determining their 

investment goals and objectives, risk tolerance, and retirement plan time horizon. Based on this 

information, we will create an initial portfolio allocation designed to complement the Client’s 

educational, home ownership, and retirement goals and objectives. 

The majority of the portfolio managers are IARs of CAAS, which have entered a relationship 

directly with the Client and CAAS.  As part of the initial on boarding process for a Client, the 

advisor has the Client fill out an Investment Policy Statement (“IPS”) which asks for standard 

Client information including social security number, date of birth, marital status, employment 

status, among other general information pieces.  Additionally, the IPS requests further financial 

information that the IAR uses in order to develop a financial plan, including annual income, net 

worth, tax information, investment experience, income requirements, and feelings on investing 

and the market.  The IAR then will combine this information to develop an overall risk score with 

the help of Risk Software such as Riskalyze, Envestnet, or the CAAS IPS.  IARs may request 

financial statements of CAAS and outside accounts in order to develop a holistic view of the 

Client’s financial situation which will assist further to develop a suitable financial plan.  CAAS 

IARs also follow up periodically to ensure that this information is up to date and accurate.  

For portfolio managers that are not affiliated with CAAS, the Client information provided would 

be an investable account number and basic details such as current holdings and market value.  As 

our wrap programs are primarily executed through Envestnet, the use of outside portfolio managers 

limits the Client data that they would receive.  Certain outside portfolio managers require 

information from Clients, such as agreement to their standard terms and conditions, a Client profile 

or application, and other related documentation.  The Client’s IAR will work with the Client 

directly to obtain any outside portfolio manager required documentation.   

A Client may impose reasonable restrictions on the management of their account assets being 

managed on Envestnet, such as the designations of particular securities or types of securities that 

should not be purchased or that should not be sold if held in the account.  The Client should 

communicate such restrictions to their IAR to ensure that their account is set up properly.   
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Item 8. Client Contact with Portfolio Managers 
 

We do not impose any restrictions on the Client’s ability to contact our firm and our Investment 

Adviser Representatives.  Non-CAAS portfolio managers, including Mutual Funds or SMA 

Managers, are generally not directly available to Clients.  However, our IARs are readily available 

to address questions or concerns regarding these investments.   

Item 9. Additional Information 
 

A.  Disciplinary Information 

Our firm and our management personnel have no reportable disciplinary events to disclose.   

Other Financial Industry Activities and Affiliations 

Certain of our Investment Adviser Representatives (“IARs”) are registered representatives of 

Geneos Wealth Management, Inc. (“Geneos”). Geneos is an unaffiliated securities broker-dealer 

(member of FINRA, SIPC) and are investment adviser registered with the Securities and Exchange 

Commission. 

In addition, our IARs are also licensed insurance agents. Our IARs receive compensation for their 

activities as registered representatives or insurance agents. 

As registered representatives of Broker-Dealers, our IARs may recommend securities or insurance 

products offered by the broker-dealer, and receive customary commissions if products are 

purchased through them. Thus, a conflict of interest exists between the interests of the IARs and 

those of our advisory Clients, as the representative would be incentivized to recommend products 

that carry a commission. Our financial planning, 401(k), and non-discretionary Clients, who 

approve all recommendations and receive conflict disclosures in advance, are under no obligation 

to purchase products recommended by the IARs. No Client is obligated to place securities 

transactions or purchase insurance through Geneos. 

Geneos receives a fee that is paid by the firm upon receipt of an invoice, in accordance with an 

arm’s length agreement, to defray the costs for the functions Geneos are required to carry out by 

FINRA. This fee is not passed to our Clients in the form of increase execution or brokerage charges 

or imputed as part of our advisory fee.  

Our owners are also the owners and officers of Capital Asset Insurance Services, Inc., (“CAIS”) 

and Wealth Advisory Group Insurance Agency (WAGIA), licensed insurance agency in the State 

of Michigan. Through CAIS and WAGIA, licensed agents offer insurance products from a variety 

of product sponsors. Our IARs who are also licensed insurance agents effect transactions in 

insurance products and earn the standard and customary commissions for these activities. We have 

Clients who also are Clients of CAIS. Clients may use the insurance agency and agent of their 

choosing and are under no obligation to use the services of CAIS or of any of its insurance agents 
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for insurance services. Our advisory fees are separate and distinct from any commissions earned 

by CAIS or WAGIA or its insurance agents for the sale and servicing of insurance products. Our 

firm and/or its related persons own, wholly or in part, several accounting firms. These firms 

provide accounting and tax preparation services to advisory Clients for separate and typical 

compensation. No advisory Client is obligated to use these accounting firms, and no accounting 

Client is obligated to use our advisory services. The Client should be aware that the receipt of 

additional compensation by our firm and our management persons or IARs creates a conflict of 

interest that may impair the objectivity of our firm and these individuals when making advisory 

recommendations. We endeavor at all times to put the interest of our Clients first as part of our 

fiduciary duty as a registered investment adviser.  

We take the following steps to address these conflicts: 

· disclose to Clients the existence of all material conflicts of interest, including the potential 

for our firm and our employees to earn compensation from advisory Clients in addition to 

our firm's advisory fees; 

· disclose to Clients that they are not obligated to purchase recommended investment 

products from our employees or affiliated companies; 

· collect, maintain and document accurate, complete and relevant Client background 

information, including the Client’s financial goals, objectives and risk tolerance; 

· our firm's management conducts regular reviews of each Client account to verify that all 

recommendations made to a Client are suitable relative to Client risk tolerance; 

· require that our employees seek prior approval of any outside employment activity so that 

we may ensure that any conflicts of interests in such activities are properly addressed; 

· periodically monitor these outside employment activities to verify that any conflicts of 

interest continue to be properly addressed by our firm; and 

· educate our employees regarding the responsibilities of a fiduciary, including the need 

for having a reasonable and independent basis for the investment advice provided to 

Clients. 

Certain of CAAS’ owners are also the owners of Wealth Advisory Group (“WAG”). WAG 

provides administrative and compliance services to CAAS and its affiliates that include the 

following: 

· Providing the Chief Compliance Officer for CAAS, the investment adviser; 

· Implementing and Administering Compliance program for CAAS; 

· Compliance assistance to all CAAS investment adviser representatives; 

· Portfolio management; 

· Trading Wealthmark Tactical in addition to a small amount of other models; 
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· Paying salary for Portfolio Manager for Optimark; 

· Identifying and screening individuals for employment as investment adviser 

representatives; 

· Payroll, accounting, bill-paying and other back-office services; 

· Providing staff to assist in the above functions. 

WAG does not provide investment advice. 

This arrangement presents a conflict of interest since CAAS’s affiliated entity WAG receives fees 

for the services they provide, which in turn compensates the shared owners for being the Client’s 

investment adviser and performing the administrative and compliance functions. This gives CAAS 

an incentive to use WAG for these services since they share in the revenue generated. 

We take the following steps to address this conflict: 

· disclose to Clients the existence of all material conflicts of interest, including the potential 

for our firm and our employees to earn compensation from advisory Clients in addition to 

revenue from WAG’s services; 

· disclose to Clients that they are not obligated to purchase recommended investment 

products from our employees or affiliated companies. 

 

Optimal Capital Advisors LLC (“Optimal”) serves as the firm’s Chief Investment Officer (“CIO”), 

in accordance with a service level agreement between the firm and Optimal, dated January 2, 2017 

(“Services Agreement”).   As the CIO, its principal owner provides investment research and 

recommendations to the firm’s investment committee to consider in constructing, maintaining and 

creation of new investment models used to manage the firm’s Client accounts.  Optimal operates 

as an SEC registered investment adviser providing supervisory investment management services 

to its Client that is similar to the services provided by the firm to its Clients.   This represents a 

conflict of interest between the firm and its Clients because Optimal has access to firm proprietary 

information, investment methodologies, processes, and investment opportunities that we use to 

manage and offer to our Clients, respectively.  To mitigate this conflict of interest, we obtain 

multiple periodic certifications both from Optimal and its principal owner that neither Optimal, on 

behalf of its Clients, nor its principal owner has transacted, either directly or indirectly, in any 

issuer recommended to the firm, both in advance of and after its recommendation nor has Optimal 

and its principal owner utilized any firm proprietary information to benefit its Clients or principal 

owner, including information provided to the firm pursuant to the Services Agreement, at any time 

leading up and subsequent to January 2, 2017.   Optimal and its principal owner further certifies 

that it will not seek to, either directly or indirectly, compete with the firm at any time during the 

effectiveness of the Services Agreement and for a reasonable period of time after its termination 

of not less than 1 year.  In addition to these certifications, the Optimal principal owner is treated 

no differently than the firm’s principal owners and is deemed to be an access person, in accordance 

with the firm’s Code of Ethics (“COE”).   As such, the Optimal principal owner fully complies 
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with the firm’s COE and compliance manual, as applicable, by signing the corresponding 

acknowledgement indicating that the Optimal principal owner has read and has fully complied 

with the provisions of both documents.         

B. Code of Ethics, Participation or Interest in Client Transactions and Personal Trading 

Our officers, employees and IARs buy or sell – for their personal account(s) – investment products 

identical to those recommended to Clients. These investment products are widely held and publicly 

traded. It is our policy that no person employed by our firm shall give preference to his or her own 

interest to that of the advisory Client. 

It is further noted that our investment advisory business is in and shall continue to be in total 

compliance with The Insider Trading and Securities Fraud Enforcement Act of 1988. Specifically, 

we have adopted a firm wide policy statement outlining insider-trading compliance by the Firm, 

its associated persons, and other employees. 

We have established the following restrictions in order to ensure our fiduciary responsibilities: 

1. Our employees, including associated persons, shall not buy or sell securities for their 

personal portfolio(s) where their decision is substantially derived, in whole or in part, by 

reason of his or her affiliation with our firm or Geneos, unless the information is also 

available to the investing public on reasonable inquiry. No person shall prefer his or her 

own interest to that of the advisory Clients;1 2 

2. We maintain a restricted list of issuers when the firm, including its officers, employees, 

and associated person, are in possession of material non-public information of a publicly 

listed security; 

3. All personal and Client transactions are reviewed monthly to identify potential conflicts 

of interests and resolve any conflict, should one arise, in the best interest of our Clients; 

4. All Clients are fully informed that certain individuals may receive separate compensation 

when effecting transactions during the implementation process; 

                                                           
1 This investment policy has been established recognizing that some securities being considered for 

purchase and sale on behalf of our Clients’ trade in sufficiently broad markets to permit transactions by 

Clients to be completed without an appreciable impact on the markets of the securities. Under certain 

circumstances, exceptions may be made to the policies stated above. Records of these trades, including 

the reasons for the exceptions, will be maintained with our records in the manner set forth above. 

 
2 Open-end mutual funds and/or the investment sub-accounts, which may comprise a variable insurance 

product, are purchased or redeemed at a fixed net asset value price per share specific to the date of 

purchase of redemption. As such, transactions in mutual funds and/or variable insurance products by 

IARs are not likely to have an impact on the prices of the fund shares in which Clients invest, and are 

therefore not prohibited by our investment policies and procedures. 
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5. We emphasize the unrestricted right of the Clients to decline to implement any advice 

rendered, except in situations where a Client has granted discretionary authority; 

6. We require that all individuals must act in accordance with all applicable Federal and 

State regulations governing registered investment advisory practices; 

7. Any individual not in observance of the above may be subject to termination. 

In accordance with Section 204-A of the Investment Advisers Act of 1940, the Adviser also 

maintains and enforces written policies reasonably designed to prevent the misuse of material non-

public information by the Adviser or any person associated with the Adviser. 

CAAS provides a copy of its Code of Ethics (“COE”) to any Client or prospective Client upon 

request to the Chief Compliance Officer at CAAS’ principal address.    The firm’s COE require all 

access persons, including immediate family members of the same household, to initially, upon 

employment, and annually thereafter to provide personal trading account holdings.   We also 

require access persons to certify quarterly to any transactions during the period and whether they 

have opened or closed any personal trading brokerage accounts.    In addition, certain types of 

transactions must be pre-cleared by the firm’s Compliance Department.  

 

Review of Accounts 

WealthMark, WealthMark II and WealthBuilder Program Accounts: 

Our Investment Policy Committee continuously reviews the securities in WealthMark, 

WealthMark II, and WealthBuilder Portfolios. Allocations in model portfolios are reviewed by the 

Investment Policy Committee at least quarterly. The Client account is reviewed by the Investment 

Adviser Representative responsible for the Client account at least annually. More frequent reviews 

may be triggered by material economic, political or market events, or by changes in the Client’s 

financial situation. 

We only change the securities and allocations in Tactical portfolios when we receive 

recommendations from the independent research provider. The Client account is reviewed at least 

annually by the Investment Adviser Representative responsible for the Client’s account. 

Optimark Program Accounts: 

Our Investment Policy Committee continuously reviews the securities in Optimark Program 

Account Portfolios. Allocations in model portfolios are reviewed by the Investment Policy 

Committee at least quarterly. The Client account is reviewed by the Investment Adviser 

Representative responsible for the Client account at least annually. More frequent reviews may be 

triggered by material economic, political or market events, or by changes in the Client’s financial 

situation. 

Advisor as Portfolio Manager Accounts: We continuously review the securities held in APM 

Accounts. The Client account is reviewed at least quarterly by our compliance team is reviewed 

by the Investment Adviser Representative responsible for the Client’s account at least annually. 
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More frequent reviews may be triggered by material economic, political or market events, or by 

changes in the Client’s financial situation. 

Reports to Clients 

The account custodian is responsible for providing monthly or quarterly account statements which 

reflect the position (and current pricing), as well as transactions in each account, including fees 

paid from an account. CAAS also makes available to Clients via their Client portal in Envestnet 

Quarterly Performance Reports. 

Client Referrals and Other Compensation 

Client Referrals 

Our firm from time to time pays referral fees to independent persons or firms ("Solicitors") for 

introducing Clients to us. Whenever we pay a referral fee, we require the Solicitor to provide the 

prospective Client with a copy of this document (our Firm Brochure) and a separate disclosure 

statement that includes the following information: 

· the Solicitor's name and relationship with our firm; 

· the fact that the Solicitor is being paid a referral fee; 

· the amount of the fee; and 

· whether the fee paid to us by the Client will be increased above our normal fees in order 

to compensate the Solicitor. 

As a matter of firm practice, the advisory fees paid to us by Clients referred by solicitors are not 

increased as a result of any referral. 

Other Compensation 

Neither our firm nor our Investment Adviser Representatives receive any additional compensation 

related to the WealthMark, WealthMark II, or WealthBuilder Program. However, we do receive 

benefits through our recommendation of TD Ameritrade for custody and brokerage services. 

Please refer to Item 4 of this Brochure for more information. 

Financial Information 

Under no circumstances do we require or solicit payment of fees in excess of $1,200 per Client 

more than six months in advance of services rendered. Therefore, we are not required to include a 

financial statement. 

As an advisory firm that has discretionary authority, we are also required to disclose any financial 

condition that is reasonable likely to impair our ability to meet our contractual obligations. Capital 

Asset Advisory Services, LLC has no additional financial circumstances to report. 

Capital Asset Advisory Services, LLC has not been the subject of a bankruptcy petition at any time 

during the past ten years. 
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Supplement: Multi Service Agreement 
 

CAPITAL ASSET ADVISORY SERVICES, LLC 

ADVISORY FEE AGREEMENT 

This agreement is entered into among the Account Owner ("Client") and Capital Asset Advisory Services, LLC, a 

registered investment adviser ("Adviser"). Client, being duly authorized, hereby agrees to employ and retain Adviser 

to act as investment manager for the Account in accordance with the following terms and conditions (the 

"Agreement").  

CAAS Program Account (PHOM) 

Account Management. Client is opening a directed brokerage advisory account with Adviser (the "Account"). Client 

authorizes Adviser to buy, sell, or otherwise trade securities or other investments in the Account without discussing 

the transactions with Client in advance. Such securities are limited to open-end mutual funds and exchange-traded 

funds (“ETFs”). Client also authorizes Adviser to take all necessary action to effect securities transactions for the 

Account. This grant of discretion shall remain in full force and effect until terminated by Client or Adviser pursuant 

to this Agreement, or until Adviser receives notice of Client’s death. The termination of this grant of discretion shall 

constitute a termination of this Agreement. If, in the event of Client’s death, Adviser acts in good faith pursuant to 

this grant of discretion without actual knowledge of Client’s death, any action so taken, unless otherwise invalid or 

unenforceable, shall be binding on Client’s successors in interest. 

Adviser shall make investment decisions for the Account according to the investment objectives, risk tolerance, 

investment time horizon, and any investment policies, guidelines, or reasonable restrictions described by Client.  

Client acknowledges that Adviser has relied and will continue to rely on the information that Client has provided. 

Client agrees to notify Adviser promptly, in writing, of any change to the information provided by Client, including 

any change to any written investment objectives, risk tolerance, investment time horizon, and any investment policies, 

guidelines, or reasonable restrictions. Client shall provide Adviser with additional information as Adviser may request 

from time to time to assist it in managing the Account. Adviser shall have no liability for Client’s failure to provide 

Adviser with accurate or complete information. 

Selecting a Broker.  

The Client hereby directs that transactions for the Account should be executed through TD Ameritrade, Inc. or such 

other directed broker as Client may designate in writing (the "Directed Broker"). In selecting a Directed Broker, the 

Client has the sole responsibility for negotiating commission rates and other transaction costs with the Directed Broker. 

Although Client has selected a Directed Broker, Client agrees that Adviser will not be required to effect any transaction 

through the Directed Broker if Adviser reasonably believes that to do so may result in a breach of its duties as a 

fiduciary. Client understands that by instructing Adviser to execute all transactions on behalf of the Account through 

the Directed Broker, Client may not necessarily obtain commission rates and execution as favorable as those that 

would be obtained if Adviser were able to place transactions with other broker-dealers. Client may also forego benefits 

that Adviser may be able to obtain for its other clients through, for example, negotiating volume discounts or block 

trades.  

If the Account is maintained on behalf of a plan subject to the Employee Retirement Income Security Act of 1974 

("ERISA") or similar government regulation, Client represents that: 

(a) The Directed Broker is capable of providing best execution for the Account’s brokerage transactions, the 

commission rates that Client negotiated are reasonable in relation to the brokerage and other services received by the 
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plan, and Client will monitor the services provided by the Directed Broker to assure that the plan continues to receive 

best execution and pay reasonable commissions; 

(b) The use of the Directed Broker is for the exclusive benefit of the plan, and the brokerage arrangement that Client 

is directing Adviser to implement is for the exclusive purpose of defraying reasonable administrative costs of Client 

and is in recognition that the goods and services that the Directed Broker provides will inure solely to the benefit of 

Client and its beneficiaries;  

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

transaction" under Section 406 of ERISA, or otherwise contravene any other provision of ERISA or other applicable 

statute or regulation; and 

(d) The direction of brokerage commissions to the Directed Broker is consistent with the applicable plan and/or trust 

documents and will not conflict with any contractual, fiduciary or other obligations of Client, fiduciary or any other 

person acting on behalf of Client.  

In consideration of Adviser’s agreement to direct transactions to the Directed Broker, Client hereby releases Adviser 

and its agents, directors, officers, employees, and affiliates. Client agrees to indemnify and hold each of them harmless 

from any expenses, damages or liabilities, including, without limitation, reasonable attorney’s fees, which any of them 

may incur in the enforcement of this indemnification or as a result of or relating directly or indirectly to this directed 

brokerage arrangement. 

Fees. The Account shall be charged a quarterly investment advisory fee of the net value of the assets in the Account 

on the last business day of the prior quarter (the "Fee"). Adviser will also charge a separate administrative fee to cover 

costs associated with servicing the client’s account (including costs for technology and miscellaneous costs associated 

with providing administrative services apart from investment advice, such as processing client requests for asset 

transfers, disbursements, and other such administrative matters.)   

Other Fees and Charges. The WealthMark program fee includes all commissions and other transaction charges, and 

any charge relating to the custody of securities in the Account. The Fee does not cover SEC fee, or taxes. Client shall 

be solely responsible for these additional expenses. Client understands that, in addition to the Fee paid to Adviser 

pursuant to this Agreement, each mutual fund in which Client may invest pursuant to this Agreement also bears its 

own investment advisory fees and other expenses which are disclosed in each fund’s prospectus. Client further 

understands that the mutual funds recommended or purchased through this Agreement may be available directly from 

the funds pursuant to the terms of their prospectuses and without paying the Fee to Adviser. 

Advisor As Portfolio Manager Account (Non-Discretionary)  

Adviser will direct, with Client’s prior written or oral approval, the investment and reinvestment of the assets in 

Client’s account (the "Account") in securities and cash or cash equivalents. Client understands that neither Adviser 

nor its representatives will exercise any discretionary authority with respect to Client’s Account or transactions. Client 

agrees to notify Adviser promptly of any significant change in the information provided by the Client or any significant 

change in Client’s financial circumstances or investment objectives that might affect the manner in which Client’s 

account should be invested. Client also agrees to provide Adviser with such additional information as Adviser may 

request from time to time to assist it in advising Client. Adviser’s authority under this Agreement will remain in effect 

until changed or terminated by Client in writing. 

Selecting a Broker. 

The Client hereby directs that transactions for the Account should be executed through TD Ameritrade, Inc. or such 

other directed broker as Client may designate in writing (the "Directed Broker").  Any and all broker-dealers listed 

above are collectively referred to herein as the "Directed Broker". In selecting the Directed Broker, the Client has the 

sole responsibility for negotiating commission rates and other transaction costs with the Directed Broker. Although 

Client has selected a Directed Broker, Client agrees that Adviser will not be required to effect any transaction through 
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the Directed Broker if Adviser reasonably believes that to do so may result in a breach of its duties as a fiduciary. 

Client understands that by instructing Adviser to execute all transactions on behalf of the Account through the Directed 

Broker, Client may not necessarily obtain commission rates and execution as favorable as those that would be obtained 

if Adviser were able to place transactions with other broker-dealers. Client may also forego benefits that Adviser may 

be able to obtain for its other clients through, for example, negotiating volume discounts or block trades.  

ERISA Accounts.   

Fees. The Account shall be charged a quarterly investment advisory fee of the net value of the assets in the Account 

on the last business day of the prior quarter (the "Fee"). Adviser will also charge a separate administrative fee to cover 

costs associated with servicing the client’s account (including costs for technology and miscellaneous costs associated 

with providing administrative services apart from investment advice, such as processing client requests for asset 

transfers, disbursements, and other such administrative matters.)   

Other Fees and Charges. Client shall be solely responsible for all commissions and other transaction charges, and 

any charge relating to the custody of securities in the Account. The Fee covers only the investment management 

services provided by Adviser and does not include brokerage commissions, mark-ups and mark-downs, dealer spreads 

or other costs associated with the purchase and sale of securities, custodian fees, interest, taxes, or other Account 

expenses. Client shall be solely responsible for these additional expenses. Client understands that, in addition to the 

Fee paid to Adviser pursuant to this Agreement, each mutual fund in which Client may invest pursuant to this 

Agreement also bears its own investment advisory fees and other expenses which are disclosed in each fund’s 

prospectus. Client further understands that the mutual funds recommended or purchased through this Agreement may 

be available directly from the funds pursuant to the terms of their prospectuses and without paying the Fee to Adviser. 

Advisor As Portfolio Manager Account (Discretionary) 

Services.  The Non-Program Account is offered on a discretionary advisory basis with Adviser (the "Account").  This 

means that the Client authorizes Adviser to buy, sell or otherwise trade securities or other investments in the Account 

without discussing the transactions with Client in advance. Client also authorizes Adviser to take all necessary action 

to effect securities transactions for the Account.  

Adviser shall make investment decisions for the Account according to the investment objectives, risk tolerance, 

investment time horizon, and any investment policies, guidelines or reasonable restrictions described by Client in the 

Account Application and Investment Policy Statement (“Questionnaire”).  Client acknowledges that Adviser has relied 

and will continue to rely on the information that Client has provided in the Account Application and Questionnaire. 

Client agrees to notify Adviser promptly, in writing, of any change to the information provided by Client in the 

Account Application and Questionnaire, and promptly complete and return a new Account Application and 

Questionnaire containing the new information, including any change to any written investment objectives, risk 

tolerance, investment time horizon, and any investment policies, guidelines or reasonable restrictions. Client shall 

provide Adviser with additional information as Adviser may request from time to time to assist it in managing the 

Account. Adviser shall have no liability for Client’s failure to provide Adviser with accurate or complete information 

in the Account Application and Questionnaire. 

Execution Services and Settlement:  

Any and all broker-dealers listed above are collectively referred to herein as the "Directed Broker." In selecting the 

Directed Broker, the Client has the sole responsibility for negotiating commission rates and other transaction costs 

with the Directed Broker. Client understands that by instructing Adviser to execute all transactions on behalf of the 

Account through the Directed Broker, Client may not necessarily obtain commission rates and execution as favorable 

as those that would be obtained if Adviser were able to place transactions with other broker-dealers. Client may also 

forego benefits that Adviser may be able to obtain for its other clients through, for example, negotiating volume 

discounts or block trades.  
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Fees. The Account shall be charged a quarterly investment advisory fee of the net value of the assets in the Account 

on the last business day of the prior quarter (the "Fee").  Adviser will also charge a separate administrative fee to cover 

costs associated with servicing the client’s account (including costs for technology and miscellaneous costs associated 

with providing administrative services apart from investment advice, such as processing client requests for asset 

transfers, disbursements, and other such administrative matters.)   

Other Fees and Charges. Client shall be solely responsible for all commissions and other transaction charges, and 

any charge relating to the custody of securities in the Account. The Fee covers only the investment management 

services provided by Adviser and does not include brokerage commissions, mark-ups and mark-downs, dealer spreads 

or other costs associated with the purchase and sale of securities, custodian fees, interest, taxes, or other Account 

expenses. Client shall be solely responsible for these additional expenses. Client understands that, in addition to the 

Fee paid to Adviser pursuant to this Agreement, each mutual fund in which Client may invest pursuant to this 

Agreement also bears its own investment advisory fees and other expenses which are disclosed in each fund’s 

prospectus. Client further understands that the mutual funds recommended or purchased through this Agreement may 

be available directly from the funds pursuant to the terms of their prospectuses and without paying the Fee to Adviser. 

Optimark Unified Managed Account (UMA) 

Account Management. Client is opening a directed brokerage advisory account with Adviser (the "Account"). Client 
authorizes Adviser to buy, sell or otherwise trade securities or other investments in the Account without discussing 

the transactions with Client in advance. Such securities are limited to open-end mutual funds, exchange-traded funds 

(“ETFs”), and Separately Managed Accounts (“SMA’s”). Client also authorizes Adviser to take all necessary action to 

effect securities transactions for the Account. This grant of discretion shall remain in full force and effect until 

terminated by Client or Adviser pursuant to the termination section of this Agreement, or until Adviser receives 

notice of Client’s death. The termination of this grant of discretion shall constitute a termination of this Agreement. 
If, in the event of Client’s death, Adviser acts in good faith pursuant to this grant of discretion without actual 

knowledge of Client’s death, any action so taken, unless otherwise invalid or unenforceable, shall be binding on 

Client’s successors in interest. 

 

Adviser shall make investment decisions for the Account according to the investment objectives, risk tolerance, 

investment time horizon, and any investment policies, guidelines or reasonable restrictions described by Client. 

Client acknowledges that Adviser has relied and will continue to rely on the information that Client has provided. 

Client agrees to notify Adviser promptly, in writing, of any change to the information provided by Client, including 

any change to any written investment objectives, risk tolerance, investment time horizon, and any investment 

policies, guidelines or reasonable restrictions. Client shall provide Adviser with additional information as Adviser may 
request from time to time to assist it in managing the Account. Adviser shall have no liability for Client’s failure to 

provide Adviser with accurate or complete information. 

 

Selecting a Broker.  The Client hereby directs that transactions for the Account should be executed through TD 
Ameritrade, Inc. or such other directed broker as Client may designate in writing (the "Directed Broker"). In 
selecting the Directed Broker, the Client has the sole responsibility for negotiating commission rates and other 
transaction costs with the Directed Broker. Although Client has selected a Directed Broker, Client agrees that 
Adviser will not be required to effect any transaction through the Directed Broker if Adviser reasonably believes 
that to do so may result in a breach of its duties as a fiduciary. Client understands that by instructing Adviser to 
execute all transactions on behalf of the Account through the Directed Broker, Client may not necessarily obtain 
commission rates and execution as favorable as those that would be obtained if Adviser were able to place 
transactions with other broker-dealers. Client may also forego benefits that Adviser may be able to obtain for its 
other clients through, for example, negotiating volume discounts or block trades. 
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In consideration of Adviser’s agreement to direct transactions to the Directed Broker, Client hereby releases Adviser 

and its agents, directors, officers, employees, and affiliates. Client agrees to indemnify and hold each of them 

harmless from any expenses, damages or liabilities, including, without limitation, reasonable attorney’s fees, which 

any of them may incur in the enforcement of this indemnification or as a result of or relating directly or indirectly to 

this directed brokerage arrangement. 

 

Fees. The Account shall be charged a quarterly investment advisory fee of the net value of the assets in the Account 

on the last business day of the prior quarter (the "Fee"). Adviser will also charge a separate administrative fee to 

cover costs associated with servicing the client’s account (including costs for technology and miscellaneous costs 

associated with providing administrative services apart from investment advice, such as processing client requests 

for asset transfers, disbursements, and other such administrative matters.) In addition, the client is also charged a 

manager fee through Envestnet for the use of SMA’s.  A blended fee is generated as a sponsor fee.  This fee goes 

directly to Envestnet, CAAS does not receive any portion of this fee.   

 

Other Fees and Charges. The WealthMark program fee includes all commissions and other transaction charges, and 

any charge relating to the custody of securities in the Account. The Fee does not cover SEC fee, or taxes. Client shall 

be solely responsible for these additional expenses. Client understands that, in addition to the Fee paid to Adviser 

pursuant to this Agreement, each mutual fund in which Client may invest pursuant to this Agreement also bears its 

own investment advisory fees and other expenses which are disclosed in each fund’s prospectus. Client further 

understands that the mutual funds recommended or purchased through this Agreement may be available directly 

from the funds pursuant to the terms of their prospectuses and without paying the Fee to Adviser. 

 

THE FOLLOWING SECTIONS OF THE AGREEMENT APPLY TO ALL SERVICES DESCRIBED ABOVE. 

Payment. The applicable Fee shall be payable quarterly, in advance, upon deposit of any funds or securities in the 

Account. Generally, the first payment is due upon acceptance of this Agreement.  Non-consulting fees shall be based 

upon the opening market value of the assets in the Account on that date. The first payment shall be prorated to cover 

the period from the date the Account is opened through the end of the next full calendar quarter. Thereafter, the Fee 

shall be calculated based on the Account value on the last business day of the preceding calendar quarter and shall be 

due the following business day. The fee may be modified or changed by Adviser upon advance written notice to Client.  

Adviser is authorized to invoice the Custodian (if applicable) directly for its fees, although it will simultaneously send 

a copy of its bill to Client. Client shall be responsible for verifying the accuracy of the fee calculation -- the Custodian 

shall not determine whether the fee is calculated properly. Client agrees to instruct the Custodian to pay such fees 

directly to Adviser. 

ERISA Accounts. If the Account is subject to the provisions of the Employment Retirement Income Security Act of 

1974, as amended ("ERISA") or corresponding provisions of the Internal Revenue Code, as amended (the "IRC"), 

Adviser acknowledges that it is a "fiduciary" (as defined in ERISA and the IRC respectively) with respect to 

performing its duties under this Agreement. Client agrees to maintain appropriate ERISA bonding for the Account 

and to include within the coverage of the bond the Adviser and its personnel, as may be required by law. Client 

represents that employment of Adviser, and any instructions that have been given to Adviser with regard to the 

Account, are consistent with applicable plan and trust documents. Client agrees to furnish Adviser with copies of such 

governing documents. The person signing this Agreement on behalf of Client also acknowledges its status as a "named 

fiduciary" (as defined in ERISA and the IRC respectively) with respect to the control and management of the assets 

held in the Account, and agrees to notify Adviser promptly of any change in the identity of the named fiduciary with 

respect to the Account. Client also acknowledges that the Account is only a part of the plan’s assets, and that Adviser 

is not responsible for overall compliance of such investments with the requirements of ERISA or any other governing 

law or documents. 
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If the Account is maintained on behalf of a plan subject to the Employee Retirement Income Security Act of 1974 

("ERISA") or similar government regulation, the Client represents that: 

(a) The Directed Broker is capable of providing best execution for the Account’s brokerage transactions, the 

commission rates that Client negotiated are reasonable in relation to the brokerage and other services received by the 

plan, and Client will monitor the services provided by the Directed Broker to assure that the plan continues to receive 

best execution and pay reasonable commissions; 

(b) The use of the Directed Broker is for the exclusive benefit of the plan, and the brokerage arrangement that Client 

is directing Adviser to implement is for the exclusive purpose of defraying reasonable administrative costs of Client 

and is in recognition that the goods and services that the Directed Broker provides will inure solely to the benefit of 

Client and its beneficiaries;  

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

transaction" under Section 406 of ERISA, or otherwise contravene any other provision of ERISA or other applicable 

statute or regulation; and 

(d) The direction of brokerage commissions to the Directed Broker is consistent with the applicable plan and/or trust 

documents and will not conflict with any contractual, fiduciary or other obligations of Client, fiduciary or any other 

person acting on behalf of Client.  

In consideration of Adviser’s agreement to direct transactions to the Directed Broker, Client hereby releases Adviser 

and its agents, directors, officers, employees, and affiliates. Client agrees to indemnify and hold each of them harmless 

from any expenses, damages or liabilities, including, without limitation, reasonable attorney’s fees, which any of them 

may incur in the enforcement of this indemnification or as a result of or relating directly or indirectly to this directed 

brokerage arrangement.  

Non-Exclusive Relationship. Client acknowledges and agrees that Adviser may act as an investment adviser to other 

clients and receive fees for such services. The advice given and the actions taken with respect to such clients and 

Adviser’s own account may differ from advice given or the timing and nature of action taken with respect to Client’s 

Account. Client further recognizes that transactions in a specific security may not be accomplished for all clients’ 

accounts at the same time or at the same price. Client also acknowledges that in managing the Account, Adviser may 

purchase or sell securities in which Adviser, its officers, directors, or employees, directly or indirectly, have or may 

acquire a position or interest. 

Adviser may receive commissions, service fees or other forms of compensation in connection with the Account’s 

investment in mutual funds. Accordingly, Adviser may have a conflict in recommending mutual funds for the Account 

as it has an incentive to recommend mutual funds which will pay such fees to it over those mutual funds that do not 

pay such fees. 

Proxy Voting. Adviser shall have no obligation or authority to take any action or render any advice with respect to 

the voting of proxies solicited by or with respect to issuers of securities held by an Account.7 Client (or the plan 

fiduciary in the case of an Account subject to the provisions of the Employee Retirement Income Security Act of 1974 

["ERISA"]), expressly retains the authority and responsibility for, and Adviser is expressly precluded from rendering 

any advice or taking any action with respect to, the voting of any such proxies.  

Assignment. This Agreement shall be binding on Client’s heirs, executors, successors, administrators, conservators, 

and permitted assigns. Client may not assign (as that term is defined under the Investment Advisers Act of 1940, as 

amended) his or her rights or delegate his or her obligations under this Agreement, in whole or in part, without the 

prior written consent of Adviser.9 Adviser may not assign (as that term is defined under the Investment Advisers Act 

of 1940, as amended) this Agreement without Client’s consent. 

Termination. This Agreement may be terminated by either party at any time without penalty upon receipt of written 

notice. Such termination shall not, however, affect liabilities or obligations incurred or arising from transactions 

initiated under this Agreement prior to such termination, including the provisions regarding arbitration, which shall 

survive any expiration or termination of this Agreement. Upon termination, Client shall have the exclusive 
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responsibility to monitor the securities in the Account, and Adviser shall have no further obligation to act or advise 

with respect to those assets. If Client terminates this Agreement within five (5) business days of its signing, Client 

shall receive a full refund of all fees and expenses. If this Agreement is terminated after five (5) business days of its 

signing, any prepaid fees shall be prorated and the unused portion shall be returned to Client. 

Representations.  

a. Adviser represents that it is registered as an investment adviser with the Securities and Exchange Commission 

("SEC) under the Investment Advisers Act of 1940, and is authorized and empowered to enter into this Agreement. 

b. Client represents and confirms that: (i) Client has full power and authority to enter into this Agreement; (ii) the 

terms hereof do not violate any obligation by which Client is bound, whether arising by contract, operation of law, or 

otherwise; and (iii) this Agreement has been duly authorized and shall be binding according to its terms.  

c. If this Agreement is entered into by a trustee or other fiduciary, such trustee or fiduciary represents that the services 

to be provided by Adviser are within the scope of the services and investments authorized by the governing instruments 

of, and/or laws and regulations applicable to Client. Such trustee or fiduciary further represents and warrants that he 

or she is duly authorized to negotiate the terms of this agreement and enter into and renew this Agreement. The trustee 

or fiduciary shall provide Adviser with copies of the governing instruments authorizing establishment of the Account. 

The trustee or fiduciary undertakes to advise Adviser of any material change in his or her authority or the propriety of 

maintaining the Account. 

d. If Client is a corporation, partnership or limited liability company, the signatory on behalf of Client represents that 

the execution of this Agreement has been duly authorized by appropriate corporate action. Client undertakes to advise 

Adviser of any event that might affect this authority or the propriety of this Agreement. 

Risk and Liability. Adviser shall manage only the securities, cash and other investments held in Client’s Account, 

and in making investment decisions for the Account, Adviser shall not consider any other securities, cash or other 

investments owned by Client. Client recognizes that there may be loss or depreciation of the value of any investment 

due to the fluctuation of market values. Client represents that no party to this Agreement has made any guarantee, 

either oral or written, that Client’s investment objectives will be achieved. Adviser shall not be liable for any error in 

judgment and/or for any investment losses in the Account in the absence of malfeasance, negligence or violation of 

applicable law. Adviser shall not be responsible for any loss incurred by reason of any act or omission of Client, 

custodian, any broker-dealer, or any other third party. Nothing in this Agreement shall constitute a waiver or limitation 

of any rights that Client may have under applicable state or federal law, including without limitation the state and 

federal securities laws.  

Legal Proceedings. Adviser shall not render advice or take any action with respect to securities or other investments, 

or the issuers thereof, which become subject to any legal proceedings, including bankruptcies. Client hereby expressly 

retains the right and obligation to take such legal action relating to any such investments held in the Account. 

Notice. Any notice or other communication required or permitted to be given pursuant to this Agreement shall be 

deemed to have been duly given when delivered in person, or transmitted by facsimile (with hard copy sent by U.S. 

mail), sent by overnight courier (postage prepaid), or three days after mailing by registered mail (first class postage 

prepaid). All notices or communications to Adviser should be sent to the portfolio manager of the Account at Adviser’s 

principal address. All notices or communications to Client shall be sent to the address contained in the Client 

Questionnaire pertaining to the Account. 

Governing Law. This Agreement and all of the terms herein shall be construed and governed according to the laws 

of the State of Michigan, without giving effect to principles of conflict of laws, provided that there is no inconsistency 

with federal laws.  

Entire Agreement. This Agreement represents the parties’ entire understanding with regard to the matters specified 

herein. No other agreements, covenants, representations or warranties, express or implied, oral or written, have been 

made by any party to any other party concerning the subject matter of this Agreement. 



28 
 

Severability. If any part of this Agreement is found to be invalid or unenforceable by statute, rule, regulation, decision 

of a tribunal, or otherwise, it shall not affect the validity or enforceability of the remainder of this Agreement. To this 

extent, the provisions of this Agreement shall be deemed to be severable. 

Disclosure Documents. Client acknowledges receipt of: (a) Adviser’s Form ADV, Part II or similar disclosure 

document; and (b) Adviser’s Notice of Privacy Practices. Client also acknowledges that Client has reviewed and 

understands the risk factors and the fees associated with the Account. Client has the right to terminate this Agreement 

without penalty within five (5) business days after entering into the Agreement.  

Amendments. Adviser shall have the right to amend this Agreement by modifying or rescinding any of its existing 

provisions or by adding new provisions. Any such amendment shall be effective thirty (30) days after Adviser has 

notified Client in writing of any change, or such later date as is established by Adviser. All other amendments must 

be in writing and signed by Adviser.  

Pre-Dispute Arbitration. Any controversy or dispute that may arise between Client and Adviser concerning any 

transaction or the construction, performance or breach of this Agreement shall be settled by arbitration. Any arbitration 

shall be pursuant to the rules, then applying, of the American Arbitration Association, except to the extent set forth 

herein. The arbitration panel shall consist of at least three individuals, with at least one panelist having knowledge of 

investment advisory activities. The parties agree that any arbitration proceeding pursuant to this provision shall be 

held in a location as determined by the rules of the American Arbitration Association, and judgment upon the award 

rendered may be entered into in any court, state or federal, having jurisdiction. 

 Arbitration is final and binding on all parties. 

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

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

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

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

No person shall bring a putative or certified class action to arbitration, nor seek to enforce any pre-dispute 

arbitration agreement against any person who has initiated in court a putative class action, or who is a member 

of a putative class who has not opted out of the class with respect to any claims encompassed by the putative 

class action until: (a) the class certification is denied; (b) the class is decertified; or (c) the customer is excluded 

from the class by the court. Such forbearance to enforce an agreement to arbitrate shall not constitute a waiver 

of any rights under this Agreement except to the extent stated herein. 

The agreement to arbitrate does not entitle Client to obtain arbitration of claims that would be barred by the relevant 

statute of limitations if such claims were brought in a court of competent jurisdiction. If at the time a demand for 

arbitration is made or an election or notice of intention to arbitrate is served, the claims sought to be arbitrated would 

have been barred by the relevant statute of limitations or other time bar, any party to this Agreement may assert the 

limitations as a bar to the arbitration by applying to any court of competent jurisdiction. Client expressly agrees that 

any issues relating to the application of a statute of limitations or other time bar are referable to such a court. The 

failure to assert such bar by application to a court, however, shall not preclude its assertion before the arbitrators.  

 Miscellaneous.  

a. The effective date of this Agreement shall be the date of its acceptance by Adviser. 

b. All paragraph headings in this Agreement are for convenience of reference only, do not form part of this Agreement, 

and shall not affect in any way the meaning or interpretation of this Agreement. 

 


